FILED MAR 30, 2016
DOCUMENT NO. 01646-16
FPSC - COMMISSION CLERK

Kevin I.C. Donaldson

0 Senior Attorney
Florida Power & Light Company
700 Universe Boulevard

Juno Beach, FL 33408-0420
FPL 561-304-5170

(561) 691-7135 (Facsimile)
E-mail: Kevin.Donaldson@fpl.com

March 30, 2016

=
= [Tl
VIA HAND DELIVERY o = Q
Ms. Carlotta S. Stauffer 5 :(5‘ 3 ‘_3
Division of the Commission Clerk and Administrative Services T2 o M
Florida Public Service Commission =, Y
2540 Shumard Oak Blvd. g . "__S
Tallahassee, FL. 32399-0850 ].ii - W
REDACTED = 8

Re:  Docket No. 140159-EI

Dear Ms. Stauffer:

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 of FPL’s Request for Confidential Classification.

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

Sincerely,

-

COM

Martha Barrera (w/ copy of FPL’s Request for Confidential Classification) —l—
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

Docket No. 140159-EI
March 30, 2016

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

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 of FPL’s legal counsel identified
as Exhibits 2(c), 2(d), 2(e) and 2(f) 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(f) (“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 of FPL’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.



| \

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) 691-7135

Email: kevin.donaldson@fpl.com

By/ /;J%‘f:l ﬁ/

in [.C. Donaldson
orida Bar No. 0833401




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

By: C?A%“::b .Q/

Kevifi 1.C. Donaldson
Flotida 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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CONFIDENTIAL
Term Loan #1
Page 1 of 98

EXECUTION VERSION

TERM LOAN AGREEMENT

$260,000,000 TERM LOAN FACILITY

BETWEEN

FLORIDA POWER & LIGHT COMPANY, AS BORROWER

AND

AS LENDER AND ADMINISTRATIVE AGENT

DATED AS OF NOVEMBER 24, 2015

030-5156-2368/4/AMERICAS



6O =) O L e W0 ) s

CORFIDENTIAL
Term Loan #1
Page 7 of 88

TERM LOAN AGREEMENT

This TERM LOAN AGREEMENT, dated as of November 24, 2015, is by and among
FLORIDA POWER & LIGHT COMPANY a Florida corporation (the “Bomower™), the
from time to time listed on Schedule [ hereto (the “Lender or “Lenders™), and
Waﬂmv in its capacity as Adm:mstmtwe Agent for the Lenders (together with
its successors and assigns in such capacity, the “Agent”) (the Borrower, the Lenders and the

Agent are hereinafter sometimes referred to mllectlvely as the “Parties” and individually as a
“Party™.

WITNESSETH:

WHEREAS, the Borrower has requested that the Lenders agree to make available to the
Borrower a Two Hundred 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 hiereto hereby agree as follows:

ARTICLE 1 - DEFINITIONS AND RULES OF INTERPRETATION.

Section 1.01. Definitions. The following terms shall have fhe 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 10.04.
“Agent” has the meaning given such term in the Preamble.

“Agreement” means this Term Loan Agreement, including the Schedules and Exhibits
hereto.

“Anti-Terrorism Law™ means any Requirement of Law related to money laundering or
financing terrorism including the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title HI of Pub. L. 107-56) (the
“UJSA PATRIOT Act”), The Currency and Foreign Transactions Reporting Act (31 U.S.C, §§
5311-5330 and 12 U.8.C. §§ 1818(s), 1820(b) and 1951-1939) (also known as the “Bank Secrecy
Act”), the Trading With the Enemy Act (530 U.S.C. § 1 et seq.) and Executive Order 13224
(effective September 24, 2001},

“Avpplicsble Lending Office™ means, in the case of any Lender, such Lender’s Domestic
Lending Office or Eurodoliar Lending Office, as the case may be.

010-8158-2385/A/AMERICAS
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; “Assignment and Assumption Agreement” has the meaning assigned to such term in

3 Section 10,06(8).

4

3

&

7

8

)

10 _

11 “Base Rate Loan™ means all or any portion of any Loan bearing interest calculated by

}% reference to the Base Rate.

)

14 “Bi-Lateral Term loan Agreement” means a Tenn Loan Agreement, between the

15 Borrower and the Lender party thereto, in each case entered into on or after the Closing Date and

16 prior to December 31, 20135, which has an initial tenor to maturity that is same as the tenor of this

17 Agreement (i.e, three years).” ‘

18 .

19 “Borrower” has the meaning given such term in the preamble hereto.
2
5(1) “Borrowing” means the drawing down by the Borrower of a Loan or Loans from the
2 Lenders on any given Borrowing Date.
;; “Borrowing Date” means the date on which any Loan is made or to be made.
23 “Business Day™ means any day other than {a} Saturday or Sunday, or (b) a day on which
26 banking institutions in New York City, New York are required or authorized to close (provided
27 that no day shall be deemed to be a Business Day with respect to any Eurodollar Rate Loan |
;-g uniess such day is also a Eurodollar Business Day), |
3 “Borrowing Notice” means a certificate to be provided pursuant to Secifon 2.02(z), in

3 substantially the form set forth in Exhibit 4. |
32 ’ |
33 “Change in Law” means the occurrence, after the Effective Date, of any of the following: |
34 (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, |
35 rule, regulation or freaty or in the administration, interpretation, implementation. or application |
36 thereof by any Governmental Authority or (c) the making or issuance of any request, rule, |
37 guideline or directive (whether or not having the force of law) by any Govemnmental Authority; |
38 provided that notwithstanding anything herein to the contrary, for the purposes of the increased |
39 cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or

40 liquidity which result from (i) all requests, rules, guidelines or directives under or issued in ;
11 connection with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the |
4 “Dodd-Frank Act”) and (i) all requests, rules, guidelines or directives promulgated by the Bank
43 for International Settlements, the Basel Committee on Banking Supervision (or any successor or |
44 similar authority) or the United States of America or foreign regulatory authorities, in each case

45 pursuant to “Basel 1II” (meaning the comprehensive set of reform measures developed (and

16 designated as “Basel HI” in September 2010) by the Basel Committee on Banking Supervision,

47 to strengthen the regulation, supervision and risk management of the banking sectot), shall in

48 3

49

50 010-8185-2385/4/AMERICAS
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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 III to which such request, rule, guideline or directive relates was
enacted, adopted or issued) or (2) enacted, adopted or issued prior to the Effective Date but either
(A) does not require compliance therewith, or (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.

010-5166-2383/4/ AMERICAS
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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 3.11(B))
upon the Agent’s delivery of Notice 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 in
Naotice 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 or waived, which is November 24, 2015.

“Eligible Assignee” means (i) any Lender or an affiliate of any Lender (in either instance,
unless the relevant Lender is a Defaulting Lender at the fime any such assignment is proposed),
and (ii) any other Person that is approved by the Agent and, unless an Event of Defauit has
oceurred and is continuing at the time any such assignment is effecied in accordance with the
provisions of Section 10.06(%), 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 shall 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, '

Fi0-B166-2383/4/ANERILAS
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“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 QOrder No, PSC-14-0656-FOF-El, and each successive order of the
Florida Public Service Commission granting suthority to the Borrower to issue and sell
securities, as applicable.

Q1D-E166-22B0/A/AMERICAS
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Term Loan #1
Page 15 of 99

“oenerally 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 peried 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 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.

“Guarantecd 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 1o by the Borrower or any ERISA Affiliate or in respect of which the Borrower or
any ERISA Affiliate could be reasonably expected to have Jiability, 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
Document and (b) to the extent not otherwise described in the preceding clause (), Other Taxes.

“Indemnitee” has the meaning specified in Section 10.04.

“Indemnity Claim® has the meaning specified in Section 10.04.

“Insolvency Proceeding™ means, with respect to any Person, (&) 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 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 its creditors generally or any substantial
portion of its creditors, undertaken under any U.S. Federal or state or any foreign law.

OLO-RIES-2IBI/S/AMERICAS
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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 referred o in the context in which the term is used.

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

“Maturity 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 ERISA 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.

“NextEBra Energy” 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 Secfion 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 Section J0.02.

“One Month LIBOR” meaps 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 LIBORC1 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) Business Days prior fo 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,

i

OI0-RI5E-238R/A/AMERICHS
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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 regu}auons (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 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 Seciion 3 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 or final, non-appealdble determination of an
arbitrator ot 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™ has the meaning specified in Section 9.07(a).

“Sancions” mcans, 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 cther relevant sanctions
authority.

*Standard .& Poor's” means Standard & Poor's Ratings Services, a Standard & Poor’s
Financial Services LLC business,

“Subsidiary” means any corporahon association, trust, or other business entity of which
the Borrower (or where the context requires, NextEra Energy) shall at any time own directly or
indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the
outstanding Voting Stock.

L0-5185-2389/4[AMERICAS.
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“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholdings), assessments, fees or other charges imposed by
any Governmental Authority, including any interest, additions to tax or penalties applicable
thereto. , v

“Type” has the meaning specified in Section 1.02(h).

“U.S. Person” means any Person that is a “United States Person™ as defined in Section
7701(2)(30) of the Code.

“ULS. Tax Compliance Certificate” has the meaning assigned to such term in paragraph
(i1) of Section 3. 10{e).

14
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“Withholding Agent™ means the Borrower and the Agent.

Section 1.02, Rules of Interpretation.

(a) A reference to any document or agreament shall include such document
or agreement, including any schedules or exhibits thereto, 23 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 includes the singular.

(c) A reference to any law includes any amendment or medification to such
law,

(d)  Areference to any Person includes its permitted successors and permitted
ASSignSs. .

) The words “include,” “includes™ and “including™ are not limiting,

o Reference {0 any particular “Article,” “Section,” “Schedule,” “Exhibit,”
“Recital” or “Preamble” refers to the corresponding Article, Section, Schedule, Exhibit, Recital
or Preamble of this Agreement unless otherwise indicated.

- {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 “Type”. The Type of a Loan refers
to whether such Loan is a Base Rate Loan or a Eurodoliar Raie 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 cccurring after the Effective Date in generally accepted accounting
principles or in the application thereof on the operation of such provision (or if the Agent notifies
the Borrower that the Majority Lenders request an amendment to any provision hereof for such
purpose), regardless 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
tmmediatety before such change shall have become effective untii such Notice shall have been

15
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withdrawn or such provision amended in accordance therewith and (b) the Borrower shall
previde to the Agent financial statements and other documents required under this Agreement or
as reasonably requested hereunder setting forth a reconciliation between calculations made
before and after giving effect to such change in generally accepted accounting principles.

ARTICLE 2 - LOANS.

Section 2.01. Term Loan. Each of the Lenders severally agrees, on the terms of this
Agreement (ipcluding, without limitation, Article 6), to make, simultaneously with the other
Lenders, a single loan in Dollars to the Borrewer 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.

()  The Borrower shall give a Borrowing Notice in substantially the form of
Exhibit 4 (or telephonic notice, promptly confirmed in writing) to the Agent prior to 11:00 am.,
New York, New York time on the Effective Date specafymg 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 Berrowing 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 in the amount of such
Lender’s Loan available to the Agent at the office of the Agent, by wire transfer at its address set
forth on Schedule I, for crediting to the Borrower’s designated account in accordance with the
wire instructions included in the Borrowing Notice.

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

avment shall be in the principal amount of Jor any larger integral multiple of

in excess thereof, or equal to the remaining principal balance outstanding under such

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

Loan prior to the Jast day of the Interest Period refating 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.

(8} 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 maijotained by the Agent and each Lender shall be conclusive
absent manifest error. Any failure to so record or any emror in doing so shall not, however, limit

16
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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 maintained by any Lender and the accounts and records of the Agent in respect of such
matters, the accounts and records of the Agent shall control in the absence of manifest ervor.

(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
Bomower, such Note to be substantially in the form of Exhibit B with blanks appropriately
completed in conformity herewith (each, a “Note™ and, collectively, the “Notes”).

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

. {d}  Each Lender will advise the Borower of the outstanding indebtedness
hereunder to such Lender upon written request therefor,

Section 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the
Borrower unconditionally promises fo pay to the Agent for account of each Lender the entire
mnpaid principal amount of such Lender’s Loans Outstanding on the Maturity Date plus all
accrued and unpaid interest thereon and all other ameunts 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 po.ﬁio‘n of any Loan is a Eurodoliar

Rate Loan, such Loan or such portion shall bear interest during each apolicable Interest
Period at a rate ier annum equal to th

_ (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 thelj

(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 (i)
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).

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

{d)  Inno event shall the Borrower select Interest Periods and Types of Loans
which would have the rasult thar there shall be more than ten (10) different Interest Periods for

iF
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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).

(¢)  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 Secrion 2,05(g).

(f)  Overdue principal, and to the extent permitted by applicable law, overdue
interest on the Loans and all other overdue amounts payable hereunder or under any Note shall
bear interest payable on demand, in the case of (i) overdue principal of or everdue interest on the
Loan, at a rate per annum equal fo 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 befare, judgment)

Section 2.06. Inlerest Rate Conversion or Continuation Options.

(a)  The Borrower may, subject to Section 3.04 and Section 3.05, elect from
time to time to Convert all or any portion of any Loan to a Loan of another Type, provided that
(i) with respect to any such Conversion of all or any portion of any Eurodollar Rate Loan to a
Base Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or telephonic notice
promptly confirmed in writing) at least one (1) Business Day prior to such Conversion; (i) in the
avent of any Conversiont of all or any portion of a Eurodollar Rate Loan. into a Base Rate Loan
prior to the last day of the Interest Period relating to that Eurodollar Rate Loan, the Borrower
shall indernily each Leoder in respect of such Conversion I 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) ne Loan may be Converted into a Eurodollar Rate Loan when any Default has oceurred
and is continuing. On the date on which such Conversion is being made, any Lender may take
such action, if any, as it deems desirable to transfer the Loan to its Domestic Lending Office or
its Eurodollar Lending Office, as the case may be. All or any part of Loans of any Type may be

Converted as specified herein: provided that partial Conversions_shall be in an aggregate
principal amount of dr any larger integral multiple of Each Interest

Rate Notice relating to the Conversion of all or any portion of any Base Rate Loan to a
Eurodoliar Rate Loan shall be irrevocable by the Borrower.

(t)  Eurodollar Rate Loans may be continued as such vpon 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 Eurodolfar Rate Loan may be continued as such
when any Default has ocourred and is continuing, but shall be automatically Converted to a Base
Rate Loan on the last day of the first Interest Period that ends during the continuance of any
Default of which the officers of the Agent active upon the Borrower’s account have actnal
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 thereio, the aggregate

18
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principal amount gf all Eurodollar Rate Loans having the same Interest Period shall not be less
than_or any integral multiple ain excess thereof.,

(d) Except to the extent otherwise expressly provided herein, (i) each
Borrowing of Loans from the Lenders hereunder, each Conversion or continnation 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. Rép]acement of Lenders.

If (i) any Lender requests compensaiion under Section 3.06 or Section 3.07, (ii) the
Borrower is required to pay any additional amount to any Lender or any Governmental Authority
for the account of any Lender pursuant to Section 3.10, (ili) any Lender is not able to make or
maintain its Loans as a result of any event or circumstance contemplated in Secrion 3.05, (iv)
uny Lender is a Delsultng Lender; or (v) any Lender fails to consent to an election, consent,
amendment, walver or other modification to this Agreement or any other Loan Document that
requires consent of a greater percentage of the Lenders than the Majority Lenders, and such
election, consent, amendment, waiver or other modification is otherwise consented to by the
Majority Lenders, then the Borrower may, at its sole expense and effort, upon Notice to such
Lender and the Agent, require such Lender to assign and delegate, without recourse (in
accordance with and subject to the restrictions contained in, and consents required by, Section
10.06), all of its interests, rights and obligations under this Agreement and the related Loan
Documents to an Eligible Assignee that shall assume such obligations (which Eligible Assignee
may be another Lender, if 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 conflict with applicable law;

(c)  The Bomower shall have paid to the Agent the assignment fee
specified in Secrion 10.06(b); and

(d)  such Lender shall have received payment of an amount equal to
one hundred percent (100%) of the outstanding principal of its Loans, any accrued and unpaid
interest thereon, any sccrued and unpaid fees and other accrued and unpaid amounts payable to it
hereunder and under the other Loan Documents (including any amounts under Section 3.09)

19
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(b) Delay in Requests Declay on the part of any Lender to demand
compensatmu pursuant (o Section 3 06, Section 3. 07 or Secrwn 3.09, as ap licable, shall not
: h Le

Section 3.09. Indemnity. The Borrower agrees to indemnify each Lender and to hold
each Lender harmless from and against any loss, cost or expense (including any such loss or
expense arising fror interest or fees payable by such Lender (o 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
making a prepayment after the Borrower has given a Notice of prepayment pursuant to Section
2.02¢d), (c) defauit by the Borréwer in continuing any Loan, afier 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 iast day of an Interest Period, including
interest or fees payable by such Lender to lenders or funds obtained by it in order to maintain any
Loan,

Section 3.10. Taxes.

(a)  Payments Free of Texes. Any and sll payments by or on account of any
obligation of the Borrower under any Loan Document shall be made without deduction or
withholding for any Taxes, except as required by applicable law. If any applicable law (as
determined in the good faith discretion of an applicable Withholding Agent) requires the
deduction or withholding 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 Indempified Tax, then the sum payable by
the Borrower shall be increased as necessary se that after such deduction or withholding has
been made (including such deductions and withholdings applicable to additional sums payable
under this Sectior 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 timely pay to
the relevant Governmental Authority in accordance with applicable law, or af the optxon of the
Agent timely reimburse it for the payment of, any Other Taxes.

(¢}  Indemnification
(1)  Indemnification by Borrower. The Borrower shall indemnify each

Recipient, within thirty (30) days afler demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable

3
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§4001 of ERISA did not exceed the aggregate value of the assets of all such Guaranteed
Pension Plans by more th

(d) Multiemplover 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 from such Multiemployer Plan under §4201 of
ERISA or as a result of a sale of assets deseribed in §4204 of ERISA. Neither the Borrower nor
any ERISA Affiliate has been notified that any Multiemployer Plan is in reorganization,
insolvent or “endangered” or “critical™ status under and within the meaning of §4241, §4245 or
§303, respectively, of ERISA or that any Multiemployer Plan intends to terminate or has been
terminated under §4041 A of ERISA.

Section 4.12. Use of Proceeds. The pmceeds 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 the proceeds of the Loans will be
used to purchase or carry any “margin stock,” to extend credit to others for the purpose of
purchasing or carrying any “margin stock™ or for any other purpose which might constitute this
transaction a “purpose credit” within the meaning of Regulation U or Regulation X. In addition,
not more than twenty-five percent (25%) of the value (as determined by any reasonable method)
of the assets of the Borrower consists of margin stock.

Section 4.14. IJSA 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
Borower, 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 owned 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 Sanctions, which on
the date of this Agreement are Crimez, Cuba, Iran, North Korea, Sudan and Syria.

(¢)  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 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

32
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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 is outstanding, any authorization, consent, approval, permit or license from
any officer, agency or instrumentality of any Governmental Authority shall 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 obfain such authorization, consent, approval, permit or
license and furnish the Agent with evidence thereof.

Section 5.10. 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 Apencies. 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 rating is not
available. The Barrower’s long-tenn senior secured debt, one of which must be either Moody’s
or Standard & Poor’s.

Section 5.12. Maimtenance of Insurance. The Bomrower 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, however, that the
Borrower may self-insure (which may include the establishment of reserves, allocation of
resources, establishment of eredit 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 fo the extent consistent with prudent business practice.

Section 5.13. Prohibition of Fundamental Changes. The Borrower will not consurnmate
or_amalga r dissolution;

The Borrower will not convey, sell, lease, transfer or otherwxse dispose of,, in one transaction ora
series of transacnons, all or substannally all

36
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Section 5.14, Indebtedness. The Bomower will insure that all obligations of the

i respect of priority of payment by the Borrower and priority of Jien, charge or other '

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 Persen, other than:

® 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;

(i)  Liens securing Nonrecourse Indebtedness created for the purpose
of financing the acquisition, improvement or construction of the property subject {o such
Liens; :

(iv)  the replacement, extension or renewal of any Lien permitted by
clauses (i) through (iii} of this Section 3.15 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; (¢} 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
necessery, the Borrower shall have set aside on 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 and, to the
extent that the Borrower deems necessary, the Borrower shall have set aside on its books
adequate reserves with respect thereto; and (¢) other matters described in Schedule 4.03;
and

G10-3166-2383/ 4/ AMERICAS
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(vii) the Lien of the Borower’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 jssued by or on behaif of the Borrower from time
to time, and any Liens given to secure any reﬁn&ncmg or refunding of any such
obhgauons and

(ix)  any other Liens or security interests {other than Liens or security
interests described in clauses (i) through (viii) of this Section 5.13), if the aggregate
principal amount of the indebtedness secured by all such Liens and security interests
{without duoplication) does not exceed in the agerepate 850,000,000 at any one fime

Section 5.16. Emplovee 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

(t)  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

(¢) fail to contribute to any Guaranteed Pension Plan sponsored by the
Borrower or ifs 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 encumbrance 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
Habilities (within the meaning of §4001(2)(16) 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. 77{c). For purposes of this covenant,
poor investment performance by any trustee or investment management of a Guaranteed Pension
Plan shall not be considered as a breach of this covenant.

O1nE165-2339/4/AMERICAS
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13 Section 5.18. Compliance with Anti-Terrorism Regulations. The Borrower shall not:

14

15 (a) Violate any Anti-Terrorism Laws or engage in any transaction,
16 _ investment, undertaking or activity that conceals the identity, source or destination of the
17 - proceeds from any category of prohibited offenses designated by the Organization for Economic
18 Co-operation and Development’s Financial Action Task Force on Money Laundering.
ég (&)  Use, directly or indirectly, the proceeds of the Loans, or fend, contribute
71 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
7 territory, that, is, or whose govemment is, the subject of Sanctions at the time of such funding,
24 or {y) in any other manner that would result in a violation of Sanctions by any Person (including
25 any Person participating in the Loans, whether as underwriter, advisor, investor, or otherwise).
%?; (c)  Dealin, or otherwise engage in any {ransaction related to, any property or
iy interests in property blocked pursuant to any Anti-Terrorism Law, or (it) engage in or conspire
23 {0 engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or
§§ attempt to violate, any of the prohibitions set forth in any Anti-Terrorism Law.

3 }) ARTICLE 6 - CONDITIONS PRECEDENT.

"33 ' Section 6.01. Conditions Precedent to Effectiveness. The effectiveness of this
34 Agreement and the making of Loans pursuant to Section 2.0F is subject to the following
35 conditions precedent, each of which shall have been met or performed in the reasonable opinion
36 of the Agent:
§7 (8  Execution of this Agreement This Agreement shalf have been duly
39 executed and delivered by the Parties. :

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

45 (¢) Incumbency Certificate. ~The Borrower shall have provided its
33 incumbency certificate to the Agent dated as of the Effective Date, signed by its duly authorized
: .

50 D10-3185-2556/4/ AMERICAS
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officer, and giving the name and bearing a specimen signature of each individual who shall be
authorized: (1) to sign, in the name and on behalf of the Borrower each of the Lean 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) Borower’s Certificate. The Agent shall have received from the
Borrower’s executed certificate, dated as of the Effective Date, substantially in the form of
Exhibit D,

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

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

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

| ()  Note. The Note (if s ] hy the §ender) shall have been duly
executed and delivered by the Borrower t the sole Lender on the Effective
Date.

(i)  Proceedings and Documents. Al proceedings in connection with the
transactions contemplated by this Agreement, the other Loan Documents and all other
documents incident thereto shall be satisfactory in substance and in form to the Lenders and to
counsel for the Agent, and the Lenders and such counsel shall have received all information and
such counterpart originals or certified or ether copies of such documents as the Agent may
reasonably requast

0 Borrowing Notice. The Borrower shall have defivered the Borrowing
Notice to the Agent as provided for in Section 2.02(a).

(k) No Default. No Default shall have ccourred 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
10 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 at and as of that time (except to the extent
that such representations and warranties relate expressly to an earlier date).

ARTICLE 7-EVENTS OF DEFAULT, ACCELERATION, ETC.

Section 7.01. Bvents of Default. The following events shall constitute “Events of
Default™ for purposes of this Agreement:

40
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(8)  the Borrower shall fail to pay any principal of the Loan when the same
shall become due and payable, whether at the stated date of maturity or any accelerated date of
maturity or at any other date fixed for payment; or

(b)  the Borrower shall fail to pay any interest on the Loan, any fees or other
ceunder 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 maturity or any accelerated date of maturity or at any other date fixed for
payment; or

(¢) (i) the Borrower shall fail fo perform any term, covenant or agreement
contained in Section 3.03, Section 5.06 (but only as to corporate existence), Section 5.10,
Section 3.12, Section 5.13 (upon the consummation of any tramsaction prohibited by said
Section 3.13), Section 5.15, Section 5.17 or Section 5.18(b} ot (i) the Borrower shall fail to
perform any ferm, covenant or agreement contained herein or in an 080
Documents {other than those specified elsewhere in this Section 7.01) for: ter
Notice of such failure has been given to the Borrower by the Agent or any Lender; or

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

(e) fhe Borrower shall default in the pavment when due of any principal of or
any interest on any Funded Deb! T more, or fail fo observe or perform

any material term, covenant or agregment contained in anv agreement by which it is bound,
evidencing or securing Funded Debtﬂr more, for such
period of time as would permit (assuming the giving of appropriate notice or the lapse of time if
required) the holder or holders thereof or of any obligations issued thereunder to accelerate the
maturity thereof, unless such failure shall have been cured by the Borrower or effectively

waived by such holder or holders; or

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

(¢)  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

-4
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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 assefs of the Borrower, or other like relief in respect of the Botrower,
under any law relating te bankruptey, insolvency, reorganization, winding-up, or composition or
adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if

the proceeding is being contested in good faith by the Borrower, the same shall continue
undismissed, or unstayed and in effect, for any period ofH or an
order for relief against the Borrower shall be entered mn any involuntary case under the

Bankruptey Code; or

(h) . there shall remain in force, undischarged, unsatisfied and unstayed, for
whether or not consecutive, any final judgment. against the Borrower

that, with other then undischarged, unsati yed, outstanding final judgments
against the Borrower exceeds in the aggregat or

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

iy (i) with respect to any Guaranieed Pension Plan, (A) an ERISA
Reportabie Event shail have occurred; (B) an application for a minimum funding waiver shall
have been filed; (C) a notice of intent to terminate such plan pursuant to Section 4041(a)(2) of
ERISA shail 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 PRBGC shall have
applied to have a trustee appointed to administer such plan pursuant to Section 4042 of ERISA;
or(G) any event or condition that constitutes grounds for the termination of, or the appointment
of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or
shall exist, provided that with respect to the event or condition described in Section 4042(a)(4)
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a
determination that such plan should be terminated on such basis; or (ii) with respect to any
Multiemployer Plan, the Borrower or any ERISA Affiliate shall incur lisbility 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 (i1}, the Majority Lenders shall have determined in
their reasonable discretion that such events or conditions, individually or in the aggregate,

reasonably could be expected likely to result in liability of the Borrower in an aagregate amount
exceecing NN o
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ARTICLE 9 - AGENT.

Section 9.01. Appointment and Authority. PEach of the Lenders hereby irrevocably
appoints #{) act on its behalf as the Agent hereunder and under the other Loan
Documents and authorizes the Agent {0 take such actions on its bebalf and to exercise such

powers as are delegated to the Agent by the terms hereof or thereof, together with such actions
and powers as are reasonably incidental thereto. The provisions of this Arficle 9 ave 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 and
agreed that the use of the term “agent” herein or in any other Loan Documents {or any other
similar term) with reference {o the Agent is not intended to connote any fiduciary or other
implied (or express) obligations arising nnder agency doctrine of any applicable law. Instead
such term is used as a matter of market custom, and is intended fo 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 eapacity. 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 generally engage in any kind of business with, the
Borrower or any Subsidiary or other affiliate thereof as if such Person were not the Agent
hersunder 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 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:

@) shall not be subject to any fiduciary or other implied duties,
regardiess of whether a Default has occurred and is continuing;

(ii)  shall not have any duty to take any discretionary action or exercise
any diseretionary powers, except discretionary rights and powers expressly contemplated
hereby or by the other Loan Documents that the Agent is required to exercise as directed
in writing by the Majority Lenders (or such other number or percentage of the Lenders as
shall be expressly provided for herein or in the other Loan Documents); provided that the
Apent shall not be required to take any action that, in its opinion or the opinion of its
counsel, may expose the Agent to lability or that is confrary to any Loan Document or
applicable law, including for the avoidance of doubt any action that may be in violation
of the antomatic 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

D310-8166-2385/4/AMERICAS
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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 (¢} drficle 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 course 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 démand in similar or other circumstances.

Section 10.02. Notices. (@) Except as otherwise expressly provided in this Agreement,
all notices, demands, consepis, 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 writing and shall be given by
11.S. registered or certified mail (returm receipt reguested) or by recognized nationwide courier
service (with. signature reguired 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 date that the new address is intended to
become effective); provided that (x) any Notice delivered in accordance with 4rticle 2 may be
delivered by facsimile or other 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 than during normal business hours will be deemed to be given and received by the
receiving Party on the next Business Day thereafier:

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;
i)  if to the Agent, at
A ttention:: , _ _ ,
which can be provided, or confirmed, telephonically or by facsimile as specified
in Article 2, Telephone No.ﬁf‘acsimﬂe No. or

such other address for Notice as the Agent shall last have furnished in writing to
the Person giving the Notice;

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

(t) Solongas or any of its affiliates is the Agent, materials
required to be delivered _pursuant to Section 3. 04(a}, (3), (¢) and (d) and Section 5.05 shall be
delivered to the Agept lectronic medium in a format acveptable to the Agent and the
Lenders by email at: or such other address as the Agent may notify the
Barrower 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

48
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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 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 (jii) neither the Agent nor any of its affiliates
warrants the accuracy, adequacy or completeness of the Communications or the Platform and
each expressly disclaims liability for errors or omissions in the Communications or the Platform,

No wamranty of any kind, express, implied or statutory, including, without limitation, any
warranty of merchantability, fitness for a particular purpose, non-infringement of third party

rights or freedom from viruses or other code defects, is made by the Agent or any of its affiliates
in connection with the Platform. The Agent shall not be liable (except to the extent that such
liability arises out of the gross negligence, bad faith or willful misconduct of the Agent or its
Related Parties) for any damages arising from the use by unintended recipients of any
information or other materials distributed by the Agent, pursuant to this Section 10.02(b) or
Section 10.02(c) through telecommunications, electronic or other information transmission
systems in connection with this Agreement or the other Loan Documents or the transactions’
contemplated hereby or thereby.

{(c)  Each Lender agrees that Notice to it {as provided in the next sentence) (a
“Communication Notice™) specifying that any Communications have been posted to the Platform
shall constitute effective delivery of such information, documents or other materials to such
Lender for purposes of this Agreement; provided that if requested by any Lender, the Agent
shall deliver a copy of the Communications to such Lender by email or facsimile. Each Lender
agrees (i) to notify the Agent in writing of such Lender’s email address to which a
Communication Notice may be sent by electronic transmission (including by electronic
conumunication) 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. Expenses. The Borrower agrees to pay promptly following receipt of
written invoices deseribing 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
this Agreement and the closing hereunder, and amendments, modifications, approvals, consents
or waivers hereto or hereundet, (b) the reasonable fees, expenses and dlsbursements of the Agent
m connechon wnh the admmxs cation o : oan Do
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Section 10.04. Indempification. The Borrower agrees to indemnify and hold harmless
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 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 performing this Agreement or any of the other Loan Documents; provided that the Tiabilities,
losses, damages and expenses indemnified pursvant to this Section 70,04 shall not include any
liabilities, losses, damages and expenses in respect of any taxes, levies, imposts, deductions,
charges or withholdings, indemnification for which is provided on the basis, and to the extent,
specified in Section 3.09; and provided further, 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 10 any matter for which indemnification may apply pursuant to this Secfion 10.04 (an
“Indemnity Claim™), such Indemnitee shall give Notice of such Indemnity Claim to the Borrower
by telephone at (561) 694-6204 and also in accordance with the 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 expanse of the Borrower.
So long as no Default shali 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 counsel for all Indemnitees taken as a
whole unless any actual or potential conflict of interest between such Indemnitees makes it
inappropriate for one counsel to represént all such Indemnitees, in which event the Borrower

group of affected Indemnitees similarly situated taken as a whole).

I the case of jon,

litigation or other proceeding to which the indemnity in this Section I0.04 épplies, such

indemmity shall be effective whether or not the affected Indemmitee is a party thereto and
whethier or not the transactions contemplated hereby are consummated. Each Party also agrees

30
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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 fiability, 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
(pravided that the foregoing shall not preclude any Indemnitee from seeking to recover the
preceding types of damages from the Borrower to the extent the same are specifically payable by
such Indemnnites to any third party).

Section 10.05. Survival of Covenants. All covepants, agreements representations 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 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

contemplated hereby shall constitute representations and warranties by the Borrower hereunder.

Section 10.06. Assignment and Participations.

(a)  Successors and Assigns Generally. The provisions of this Agreement
shall be binding upon and inure to the benefit of the Parties and their respective successors and
assigns permitted hereby, except that Borrower may not assign or otherwise transfer any of its
rights or obligations hereunder without the prior written consent of the Agent and each Lender,
and no Lender may assign or otherwise transfer any of its rights or obligations hereunder except
{i) to an assignee in accordance with the provisions of Section 10.06(b) or Section I0. 064, (i)
by way of participation in accordance with the provisions of Section 10.06(d), or (iii) by way of
pledge or assignment of a security interest subject to the restrictions of Section 10.06(e} (and
any other attempted assignment or transfer by any Party shall be null and void). Other than as
specified in Section 9.05 and Section 10.04, nothing in this Agreement, expressed or implied,
shall be construed to confer upon any Person (other than the Parties, their respective successors
and assigns permitted hereby, and Participants to the extent provided in Section I0. 06(d)) any
legal or equitable right, remedy or claim under or by reason of this Agreement.

(b)  Assignments by Lenders. Any Lender may at any fime 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:

(3] Minimum Amounts. The principal outstanding balance of the
Loans in of the assigning Lender subject to each such assignment (determined as of the

31
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date the Assignment and Assumption, made pursuant to an Assignment and Assumption

Agreement in the form of Exhibit G hereto (the "Assignment and- Assumption
Apreement™)), with respect to such assignment is delivered to the Agent or, if “Trade

- Date™ is specified in the Assiiment and Assumption Agreement, as of the Trade Date)

shall not be less than U unless each of the Agent and, so long as no Event of
Default has occurred and is continning, the Borrower otherwise consents,

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

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

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

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

: (iv)  Assignment and Assumption. The parties fo each assipnment shall
execute and deliver to the Agent an Assignment and Assumption Agreement, together
vi 3 ardation fee of I
rovided that the Agent may, in its sole discretion,
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 Assionment to Certain Persons. No such assignment shal] be
made to (A) the Borrower or any of the Borrower's affiliates or Subsidiaries or (B) to any
Defaulting Lender or any of its affiliates or Subsidiaries, or any Person who, upon
becoming a Lender hereunder, would constitute any of the foregoing Persons described in
this clause (B).

(vi) No_ Assignment to Natural Persons. No such assignment shall be
made to a natural Person. :

(vi) Certain Additional Pavments. In connection with any assignment
of rights and obligations of any Defaulting Lender hereunder, no such assignment shatl
be effective unless and until, in addition to the other conditions thereto set forth herein,

52

R10-8166-2369/4/AMERICAS



LYo I -7 BN G (R W R B

42

CONFIDENTIAL
Term Loan #1
Fage 65 of 99

IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as a

sealed instrument as of the date first set forth above.

FLORIDA POWER & LIGHT
COMPANY, as the Borrower

o T bk

Paul ], Cutler
Treasurer

Signed by Florida Power and Light Company
by Paul. 1. Cutler, its Treasurer, in the presence
of: e

s

Signature of Witness

Print Name

SHsyins a’}z’?ﬁ’;f‘?){ Address: /; ﬁZ/ o "7;%" . . 74

[FPL _Term Loan - Signature Page -~ Term Loan Agreement}



SO N T O W D e

o

CONFIDENTIAL
Term Loan #1
Page 86 of 09

| Nypeee—yw—-

STATEOF[ NewYorK 1y
) ss.
county oF [ Mew Yor K 1 )

ared before me, the uﬁdersignsd, a Notary Public in and for said County,

, to me known and know me. who. being by me first duly sworn,
declared that heishe isa [ SV F ] of Wﬂm being duly authorized
he/she did execute the foregoing instrument before me for the purposes set forth therein,

WITNESS WH?‘EREOF I have hereto set my hend and official seal at
New '{Wi( L4 Yri, this 237% day of Apliremlbey 2%

Wy

CLAYTO Notary Public
biic, Sh!la?eocif*% York
tary Pu W ‘ o . ‘
e sfooestanes My Cominission Expires: /£~ /4, Z ﬂ{f/
My Commission Exgires 10-14-2018
By:

Name: L /oy Fo il .ff.&é?ﬁé?
Title: Watorwy Fublic

010-8166-2389/2/AMERICAS




BRERENEEREEBEBEEIR0EERES e

J

WL L Ly LI W W
EELEHRELEBEEESERAURE

CONFIDENTIAL
Term Loan #1
Page 67 of 98

SCHEDULE I
TO TERM LOAN AGREEMENT

LENDERS

I $200,000,000

Lending Office and Address for Notices for all
Loans:

Telecopier No.
Email;

With copies to:

Attention:

010-8186- 2885 /4/AMERICAS
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EXHIBIT A TO AGREEMENT

[Form of Borrowing Notice]

BorrOWING NOTICE

November 24, 2015

Attention?;
Telephone No.:

Ladies and Gentlemen:

The undersigned, FLORIDA POWER & LIGHT COMPANY, a Florida comoration (the
“Borrower™), refers to the Term Loan Agreement, dated as of November 24, 2015 {as amended

or modified [um fime to time, the “Loan Agreement”, the terms defimed therein being used
as therein defined), among the undersigned, the Lenders party thereto and*
as Administrative Agent (the “Agent™) and Lender, and hereby requests a barrowing of a

Loan under the Agreement, and in that connection sets forth below the information relating to the
borrowing (the “Proposed Borrowing™) as required by Section 2.02(a) of the Agreement,

®
(i)

(iid)

The Business Day of the Proposed Borrowing is November 30, 2015,

The Proposed Borrowing is a Eurodollar Rate Loan with an initial Interest Period
of one {1} month.

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)

(B)

No Default shall have oceurred and be continuing or will occur upon the making
of the Loan, and

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 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).

A-l

D10-BL55-2385/ 4/ AMERICAS
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The proceeds of the Proposed Borrowing should be wire transferred to the Borrower in
accordance with the following wire transfer instructions:

Name of Bank:

Street Address of Bank:
City/State/ZIP of Bank:
ABA Number of Bank:

SWIFT:
Name of Account:

Account Number at Bank:

DIN-B156- 2302 4/ AR ERICAS

[SIGNATURE APPEARS ON THE FOLLOWING PAGE]
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Very truly yours,
FLORIDA POWER & LIGHT
COMPANY
By:
Name:
Title:

fEPL - Term Loan - Signatire Page ~ Borpowing Notice)
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EXHIBIT B TO AGREEMENT
[Form of Note}

NOTE

$200,000,000 Dated: November 24, 2013

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHT COMPANY, a
Florida corporation (hereinafler, ogether with its successors in ftitle and assigns, called
“Borrower™), by this promissory note (herginafie “this Note™), absolutely and
unconditionally promises to pay to the order o (hereinafter, together with its
successors in title and permitted assigns, called the “Lender”), the principal sum of TWO
HUNDRED MILLION DOLLARS AND NO/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 (not at the time overdue) of this Note shall bear interest at the annual rate
from time to time in effect under the Agreement referred to below (the “Applicable Rate”),
Accrued interest on the unpaid principal under this Note shall be payable on the daies, and in the
manger, specified in the Agreement,

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

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

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

B-1
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Absent manifest error, a certificate or statement signed by an awthorized 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 statermnent.

This Note is made and delivered by the Borrower to the Lender pursuant to that certain Term
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, or, if varied or supplemented or amended and restated from time to time hereafter, as
so varied or supplemented or amended and restated, called the “Agreement”). This Note
evidences the obligations of Borrower (a) fo 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 (¢) to pay other amounts
which may become due and payable hereunder as provided herein and in the Agreement.

No reference herein fo the Agreement, 1o 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 amounts which may become due and payable on
or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the
terms and the tenor of this Note,

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

Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this
Note, all of the interest accrued on the unpaid principal of this Note and all (if any) other
amounts- payable on or in respect of this Note or the indebtedness evidenced hereby may be
declared to be or may sutomatically 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 computations of interest payable as provided in this Note shall be determined in accordance
with the terms of the Agreement.

Should all or any part of the indebtedness represented by this Note be collected by action at law,
or in bankmptey, 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 attormneys’® 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.

01D-BLE6-23RA/ATAMIERILLS
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IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA
POWER & LIGHT COMPANY, on the day and in the year first above written.

Signed by Florida Power and Light Company
by Paul. 1. Cutler, its Treasurer, in the presence
off

Signature of Witness

Print Name

FLORIDA POWER & LIGHT
COMPANY

By:
Paul L. Cutler
Treasurer

Address:

[FPL- Term Loan ~ Signarure Page ~ Note]
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EXHIBIT C TO AGREEMENT

[Form of Interest Rate Notice]

INTEREST RATE NOTICE

[Datg]

Attention:
Telephone No.:

Ladies and Gentlemen:

Pursuant to Section 2.06 of that certain Term Loan Agreement, dated as of November 24, 2015
(as amended or modified from time to time, the “Loan Agreement”, the terms defined thegai
i erein as therein defined), among the undersigned, the Lenders party thersto an

as Administrative Agent and Lender, the Borrower hereby gives you irrevocable
notice of its request to Convert the Loan(s) and/or Interest. Periods currently under effect under
the Loan Agreement as follows [select from the following as applicablef:

e on[_date ],toConvert$[ | of the aggregate outstanding principal amount
of the Loan(s) bearing interest at the Eurodollar Rate into a Base Rate Loan; [and/or]

« on{ date 1, to Convert § ] of the aggregate cutstanding principal amount
of the Loan(s) bearing interest at the Base Rate into a Burodollar Rate Loan having an
Interest Period of | ] month(s) ending on {__date _; [and/or]

o on{ __ date J to continue $[__ | of the aggregate outstanding principal
amount of the Loan(s) bearing interést at the Eurodollar Rate, as a Euredollar Rate
Loan having an Interest Period of | } month(s) ending on {__date 1.
Any capitalized terms 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 FOLLOWING PAGE]

B-1
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Very truly yours,

FLORIDA POWER & LIGHT
COMPANY

By:

Name:

Title:

[FPL,- Term Loan - Signature Page ~ Inferest Rate Notice]
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EXHIBIT D TO AGREEMENT
Form of Berrower’s Certificate
* * ®
CERTIFICATE OF
FLORIDA POWER & LIGAT COMPANY
November 24, 2015

This Certificate is given pursuant to that certain Term Loan Agreement lodida Dayver
& 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 term which is used and not otherwise defined in this
Certificate shall have has the meaning specified for such term in the Loan Agreement, This
Certificate is delivered in satisfaction of the conditions precedent set forth in Section 6.01 of the

- Loan Agreement.

1. The Borrower hereby provides notice to the Agent that November 24, 2013 is
hereby deemed to be the Effective Date.

2. The Borrower hereby certifies to the Apent that as of the Effective Date, except in
respect of the matters deseribed in Schedule 4.04 of the Loan Agreement, there
has been no material adverse change in the business or financial condition of any
of the Borrower or any of its Subsidiaries taken as a whole from that set forth in
the fipancial 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 deemned made or
remade on or as of any subsequent date notwithstanding anything contained in the
Loan Agreement, the other Loan Documents or in any document or instrument
delivered pursuant o or in connection with the Loan Agreement.

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

[SIGNATURE APFEARS ON THE NEXT PAGE]

E-l
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IN WITNESS WHEREOF, the undersigned has duly execufed this Borrower's
Certificate effective as of the date first set forth above,

FLORIDA POWER & LIGHET
COMPANY

1
2
3
4
5
6
7
8
9

10

By: .
Paut I. Cutler
Treasurer

22

[FPL, - Term Loan - Signarime Page — Bormower's Certificatc]
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EXHIBIT E TO AGREEMENT

[Form of Opinion of Borrower’s Counsel]

November 24, 2015

Telephone No.- [

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

This opinion is funished to you pursuant to Section 6.01fe} of that certain Term Loan
Agreement, dated as of November 24, 2015 (the “Agreement™), between Florida Power & Light
rida corporation (“Borrower™), the Lenders party thereto from time to time, and
Maﬂ Administrative Agent (the “Agent™) and as Lender. This opinion is furnished
1o you at the request of Borrower. Capitalized terms defined in the Agreement and not otherwise
defined herein have the meamngs set forth therein.

We have acted as special counsel to Borrower, in connection with the documents

“described in Schedule ] attached hereto and made a part hereof (the “Operative Documents™).

We have made such examinations of the federal law of the United States and of the laws
of the State of Florida and the State of New York as we have deemed relevam for purposes of
this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility
Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company
Act of 2005 and the Federal Power Act and the rules and regulations issved thereunder being
referred to herein as the “Applicable Energy Laws"™), and have not made any independent
review of the law of any other state or other jurisdiction: provided however we have made no
investigation as to, and we express no opinion with respect to, any federal securities laws or the
blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable
Energy Laws (except for the purposes of the opinions in paragraph 6), the Public Utlity
Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or the rules and regulations
under any of the forepoing. 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 regionat
level), or regarding judicial decisions to the extent they deal with any of the foregoing
{collectively, “Excluded Laws™). Subject 1o the foregoing pravisions of this paragraph, the
opinions expressed herein are limited solely to the federal law of the United States and the

Bl
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SCHEDULE I
TO
OPINION OF SQUIRE PATTON BOGGS (US) LLP

List of Operative Documents

Term Loan Agreement, dated as of November 24, 2015 (the “Agreement™. by and
among Borrower, the lenders party thereto frorn time to time, and as

Administrative Agent and Lender.

v s of November 24, 2015, made by Borrower and payable to the order of-
n a principal amount of $260,000,000.

Borrower's Certificate, dated as of November 24, 2015.

G1D-31B6- 2388/ A/ AIAERICAS
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EXHIBIT F-1
U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Term Loan Agreement, dated as of November
24, 2015 (the “Loan Agreement™), between Florida Power & Light Company (as the
“Borrower”), the Lenders party thereto and —as Administrative Agent and
Lender (the “Agent”).

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned
hereby certifies that (i} it is the sole record and beneficial owner of the Loan(s) in respect of
which it is providing this certificate, (i) it is not a bank within the meaning of Section
881(c)H3)}A) of the Code, (iii) it is not 2 ten percent sharcholder of the Borrower within the
meaning of Section 871(h)}(3)XB) of the Code and (iv) it is not a controlled foreign corporation
related to the Borrower as described in Section 88 1{c)(3)C) of the Code.

The undersigned has furnished the Apent 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 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 Bomower with a properly completed and
currently effective certificate in either the calendar year in which each payment is to be made to
the undersigned, or in either of the two calendar years preceding such payments.

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

[NAME OF LENDER]

By:

Name: .
Title:

Date: 201 ]

RID-BI65-2339/4/AMERICAS
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EXHIBIT F-2
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants
That Are Not Partuerships 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 Florida Power & Light Company (as the
“Borrower™), the Lenders party thereto and - as Administrative Agent and
Lender (the “Agent”).

_Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned
hereby certifies that (i) it is the sole record and beneficial owner of the participation in respect of
which it is providing this certificate, (ii} it is not a bank within the meaning of Section
881{cH3)(A) of the Code, (jii) it is not a ten percent sharcholder 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 fo the Borrower as described in Section 881{c)}3)C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-U.S.
Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this
certificate, the undersigned agrees that (1) if the information provided on this certificate changes,

_the undersigned shall promptly so inform such Lender in writing, and {2) the undersigned shall

have at all times fumished such Lender with a properly completed and curmently effective
cerfificate in either the calendar year in which each payment is to be made to the undersigned, or
in either of the two calendar years preceding such payments.

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

[NAME OF PARTICIPANT]
By: _

Name:

Title:
Date: 20 ]

10-B166-2285/4/ AMERICAS
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EXHIBIT F-3
U.5. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that cerfain Term Loan Agreement, dated as of November
24, 2015 (the “Loan Agreement”), between Florida Power & Light Company (as the
“Borrower™), the Lenders party thereto and—as Administrative Agent and
Lender (the “Agent”).

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned
hereby certifies that (i) it is the sole record owner of the participation in respect of which it is
providing this certificate, (i) its direct or indirect partners/members are the sole beneficial
owners of such participation, (jif) with respect such participation, neither the undersigned nor

~ any of its direct or indirect pariners/members is a bank extending credif pursuant to a loan

agreement entered into in the ordinary course of jts trade or business within the meaning of
Section 881(c)(3)}A) of the Code, (iv) none of its direct or indirect partners/members is a ten
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and
(v) none of its direct or indirect partners/members is a controlled foreign corporation related to
the Borrower as described in Section 881(¢)(3)C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY
accompanied by one of the following forms from each of its partners/members that is claiming
the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii)
an TRS Forin W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable)
from each of such partner’s/member’s beneficial owners that is claiming the portfolio interest
exemption, By executing this certificate, the undersigned agrees that (1) if the information
provided on this certificate changes, the undersigned shall promptly so inform such Lender and

- (2) the undersigned shall have at all times furnished such Lender with a properly completed and

currently effective certificate in either the calendar year in which each payment is to be made to
the undersigned, or in either of the two calendar years preceding such payments.

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

[NAME OF PARTICIPANT]
By:

Name:

Title:
Date: , 201 ]

010-£155-238/A/AMERICAS
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EXHIBIT F-4
1.8. TAX COMPLIANCE CERTIFICATE

{For Foreign Lenders That Are Partuerships 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”), betwe i et & Light Company (as the
“Borrower™), the Lenders party thereto and as Administrative Agent and

Lender (the “Agent™).

Pursuant to the provisions of Secrion 3.70 of the Loan Agresment, the undersigned
hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is.
providing this certificate, (i) its direct or indirect partners/members are the sole beneficjal
owners of such Loan(s), (iii) with respect to the extension of credit pursuant to this Loan
Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect
partners/members is a bank extending credit pursuant to a loan agreement entered into in the
ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code,
(iv) none of its direct or indirect partners/members is a fen percent shareholder of the Borrower
within the meaning of Section 871(h)(3}(B] of the Code and (v} none of its direct or indirect
partners/members is a controlled foreign corporation related to the Borrower as described in
Section 881{c)(3XC) of the Code. '

The undersigned has furnished the Agent and the Borrower with IRS Form W-8IMY
accompanied by one of the following forms from 2ach of its partners/members that is claiming
the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii)
an IRS Form W-8IMY sccompanied by an IRS Formi W-8BEN-E {(or W-8BEN, as applicable)
from each of such partner’s/fmember’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 ail times furnished the Agent and the Bomrower
with a properly completed and currently effective certificate in either the calendar year in which
each payment is to be made to the undersigned, or in either of the two calendar years preceding
such payments,

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

[NAME OF LENDER]

By:

Name:
Title:

Date: L 20 ]

010-2165-2388/ 4/ AMERICAS
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EXHIBIT G
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

* * *

ASSIGNMENT AND 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 [Jusert name of Assignor]
(the “dssignor™) and [lnsert name of 4ssignee] (the “Assignee™). Capitalized terms used but not
defined herein shall have the meanings given to them in the Loan Agreement identified below
{as amended, the “Loan Agreement™), receipt of a copy of which is hereby acknowledged by the
Assignee. The Standard Terms and Conditions set forth in Amex [ attached hereto are hereby
agreed to and incorporated herein by reference and made a part of this Assignment as if set forth
herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to
the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor,
subject to and in accordance with the Standard Terms and Conditions and the Loan Agreement,
as of the Effective Date inserted by the Agent as contemplated below, the interest in and to all of
the Assignor’s rights and obligations under the Loan Agreement and any other documents or
instrments delivered pursuant (hereto that represepts the amount and percentage interesl
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 “dssigned 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.

L Assignor:

2. Assignee: [and is an affiliate 'of
Assignor] [and is a Lender] [and is an affiliate of a
Lender]! :
3. Borrower: Florida Power & Light Company
4, Administrative Agent: _as administrative agent under the Loan
greement A
5, Loan Agreement: Term Loan Agreement, dated as of November 24, 2015,

among the Borrower, the lenders party tharete from time to
time, and the Administrative Agent

! Select as applicable.

010-8366-2585/4/AMERICAS
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[Consented to and]’ Accepted:

as Administrative Agent

By:

Name:
Title:

[Consented to: -
FLORIDA POWER & LIGHT COMPANY

By:

Name:
Title: J*

* To be included only if the consent of the Administrative Agent is required by the terms of the Credit Agreement,
* To be included only if the consent of the Borrower is required by the terms of the Credit Agreement.

010-8166-2385/4/ AMERICAS
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EXECUTION VERSION

TERM LOAN AGREEMENT

$100,000,000 TERM LOAN FACILITY

BETWEEN
FLORIDA POWER & LIGHT COMPANY, AS BORROWER
AND

AS LENDER AND ADMINISTRATIVE AGENT

DATED AS OF NOVEMBER 24, 2015

WYIRDOCI 8963925

D10-5168- 2080/ 5/ AMERICAS
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TERM LOAN AGREEMENT

This TERM LOAN AGREEMENT, dated as of November 24, 2015, is by and anong
FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the “Borrower”), the
lendine institutions from time to time listed on Schedule [ hereto (the “Lender or “Lenders™), and
I - in s capacity as Administrative Agent for
the Lenders (together with its successors and assigns in such capacity, the “Agent”) (the
Borrower, the Lenders and the Agent are hereinafter sometimes referred to collectively as the
“Parties™ and individually as a “Party™). '

WITNESSETH:

WHEREAS, the Borrower has requested that the Lenders agree to make available to the
Borrower 2 One Hundred Million United States Dollars ($100,000,000) 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 following terms shall have the meanings set forth in this
Section 1.01 or elsewhere in the provisions of this Agreement referred to below:

«Aceeleration Notice™ has the meaning specified in Section 7.02.

“Actions” has the meaning specified in Section 10.04.
“Agent” has the meaning given such term in the Preamble.

“Agreement” means this Term Loan Agreement, including the Schedules and Exhibits
hereto.

“Anti-Corruption 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 of 2001 (Title 11 of Pub. L. 107-36) (the
“USA PATRIOT Act™), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§
5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959) (also known as the “Bank Secrecy
Act™), the Trading With the Enemy Act (50 US.C. § 1 et seq.) and Executive Order 13224
(effective September 24, 2001).

D10-BAE6-2000/5/AMERICAS
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“Applicable Lending Office” means, in the cage of any Lender, such Lender’s Domestic
Lending Office or Burodollar Lending Office, as the case may be.

“Assignment and Assumption Agresment” has the meaning assigned to such term in

Section 10.06(5).

“Base Rate Loan™ means afl or any portion of any Loan bearing interest calculated by
reference to the Base Rate.

“Borrower” has the meaning given such term in the preamble hereto.

“Borrowing” means the drawing down by the Borrower of a Loan or Loans from the
Lenders on the Borrowing Date.

“Borrowing Date™ means the date on which the Loans are made or to be made, which
shall ba November 30, 2015.

“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

unless such day is also a Eurodollar Business Day).

“Borrowing Notice™ means a certificate to be provided pursuant to Section 2.02(g), in
substantially the form set forth in Exhibit 4.

“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, 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 requesis, rules, guidelines or directives under or issued in
connection with the Dodd-Frank Wall Streef Reform and Consumer Protection Act (the
“Dodd-Frank Act™) and (i) 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 authorjties, in each case
pursuant to “Basel 111V (meaning the comprehensive set of reform measures developed (and
designated as *“Basel 1II” 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 10 be a “Change in Law™ as to which the affected Lender is entitled to

2
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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 1II to which such request, rule, gmdelme 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 thereto that cannot be reasonably
determined as of the Effective Date,

D10-2166- 2000/ 5/AMERICAS
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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 3.11(B))
upon the Agent’s delivery of Notice 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 in
Notice to the Borrower and the Apent.

“Fffective Date”™ means the date on which all of the conditions precedent set forth in
Section 6.01 have been satisfied or waived, which is Novembe‘r 24, 2015.

“Eligible Assignee” means (1) any Lender or an aﬁihate 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
provisions of Section 10.06(%), the Bomrower, 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.

“Emplovee 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.

0I0-5168-2080/S/AMERICAS
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. “First Mortgage” means Borrower’s Mortgage and Deed of Trust, dated as of January
1944, as supplemented and amended from time fo time.

“Fitch” means Fitch Ratings.
“Foreign Lender” means a Lender that is not a U.S. Person.

“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-EI, 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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20 : . N .
21 “generally accepted acecounting principles” means generally accepted accounting

2 principles, as recognized by the American Institute of Certified Public Accountants and the
23 Financial Accounting Standards Board, consistently applied and maintained on a consistent basis
24 for the Borrower and its .Subsidia':ies throughout the period indicated and (subject to Section
25 1.03) consistent with the prior financial practice of the Borrower and its Subsidiaries.

;_6] “Governmental Authority” ‘means, as to any Person, any government (or any political
28 subdivision or jurisdiction thereof), court, bureau, agency or other governmental authority having
jurisdiction over such Person or any of its business, operations or properties.

I
—

29

30 “Guaranteed Pension Plan” means any employee pension benefit plan within the meaning

31 of Sectipbn 3(2) of ERISA that is subject to Title IV of ERISA and that is maintained or

3 2 contributed to by the Borrower or any ERISA Affiliate or in respect of which the Borrower or

;3 any ERISA Affiliate could be reasonably expected to have liability, other than a Multiemployer
4 Plan.

35 .

36 “Immediately Available Funds™ means funds with good value on the day and in the city

g; in which payment is received.

39 “Indemnified Taxes” means. (é) Taxes, other than Excluded Taxes, imposed on or with

40 respect to any payment made by or on account of any obligation of the Borrower under any Loan

41 Document and (b) to the extent not otherwise described in the preceding clause (), Other Taxes.

42 '

43 “Indemnitee” has the meaning specified in Section 10.04..

44

45 “Indemnity Claim” has the meaning specified in Section 10.04.

46

47

48

49 9

50
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“Lien” means any mortgage, pledge, lien, security interest or other charge or
encumbrance with respect to any present or fiture assets of the Person referred to in the context.
in which the term is used.

“Loan” means the aggregate principal amount advanced by each Lender as a Loan or
Loans to the Borrower under Section 2.01.

“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 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, Inc.

“Multiemployer Plan™ means any multiemployer plan within the meaning of Section
3(37) of ERISA to which the Borrower or any ERISA 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.

“NextEra Energy” 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 amendmerits thereto and restatements thereof 4nd 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.

1
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“Recipient” means the Agent and any Lender.
“Register” has the meaning specified in Section 10.06(c).

“Regulations A, D, U and X means, respectively, Regulationis A, D, U and X of the
Federal Reserve Board {or any successor).

* gl_llato;y Change” means, with respect to ariy Lender, any change after the date of this
Agreement in Federal, state or forelgn 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
anthority 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 governing documents of such Person, and any law (including
common law), statute, ordinance, treaty, rule, regulation, order, decree, judgment; writ,
injunction, settlement agreement, requirement or final, non-appealable determination of an
arbitrator or a-court or other 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” has the meaning specified in Section 9.07(a).

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

“Standard & Poor’s” means Standard & Poor’s Ratings Services, a Standard & Poor’s
Fmancml Services LLC business,

“Subsidiary” means any corporatlon assoc1at10n trust, or other business.entity of which
the Borrower (or where the context requires, NextEra Energy) shall at any time own directly or
indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the
outstanding Voting Stock.

010-8166-2090/5/AMERICAS
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33 “Taxes” means all present or future taxes, levies, imposts, duties, deductions,
14 withholdings (including backup withholdings), assessments, fees or other charges imposed by
35 any Governmental Authority, including any interest; additions to tax or penalties applicable
36 thereto. : '

49 14
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“Type” has the meaning specified in Section 1.02(k).

“U.S. Person” means any Person that is a “United States Person” as defined in Section
7701(2)(30) of the Code.

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

“Withholding Agent” means the Borrower and the Agent.

Section 1.02. Rules of Interpretation.

(@ 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 singularincludes the plural and the plural includes the singular.

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

(d)  Areference to any Person includes its permitted successors and permitted
assigms.

()  Thewords “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 otherwise indicated.

()  The words “herein,” “hereof,” “hereunder,” “hereto” and words of like
import shall refer to this Agreement as a whiole 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, 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
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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 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 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 change shall have become effective until such Notice shall have been
withdrawn or such provision amended in accordance therewith. arid (b) the Boirower shall
provide to the Agent financial statements and other documents required under this Agreement or
as reasonably requested hereunder setting forth a reconciliation between calculations made
before and after giving effect to such change in generally accepted accounting principles.

ARTICLE 2 - LOANS.

Section 2.01. Term Loan. Each of the Lenders severally agrees, on the terms of this
Agreement (including, without limitation, Article 6), 1o make, simultaneously with the other
Lenders; a single loan in Dollars to the Bortower on the Effective Date in.an amount ot 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 One Hundred Million United States
Dollars ($100,000,000). Amounts borrowed ard repaid or prepaid may not be reborrowed.

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 telephoric 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 each of the Lenders promptly upon receipt of the Borrowing Notice. If the written
confirmation of any telephonic notice differs 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 than noon, New York, New York
time, on the 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 Botrower's designated account in

accordance with the wire instructions included in the Borrowinngotice.

(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 (1) three
(3) Business Days prior Notice: (or. telephonic notice promptly confirmed in writing) given to
the Agent not later than 11:00 A.M. (New York City time), in the case of Eurodollar Rate Loans
and (ii) same day writtén notice (or telephonic notice. promptly confirnied in writing) to the
Agent not later than 11:00 A M. (New York City time) in the Wate Loans; provided

that (i) each prepayment shall be in the principal amount of’ r any larger integral

16
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multiple of -n excess thereof, or equal to the remaining principal balance
outstanding under such Loan and (ii) in the event that the Borrower shall prepay any portion of
any Eurodollar Rate Loan prior to the last day of the Interest Period relating thereto, the
Borrower shall indemnify each of the Lenders in respect of such repayment in accordance with
Section 3.09.

Section 2.03. Evidence of Indebtedness and Notes.

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

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

‘(¢)  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) nature 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.

Sectior 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the
Borrower unconditionally promises to pay to the Agent for account of each Lender the entire
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.

Section 2.05. Interest.

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

@@ To the extent that all or any portion of any Loan is a Eurodollar

Rate Loan, such Loan or such portion shall bear interest during each applicable Interest

7

010-8166-2090/5/AMERICAS



—
OO o0 A L BN

@ootl)la\mbﬁmwn—-osom\lmu\.bwur-

LI

[V S G N FURN VS I UC RN SURE VC R UC B OV S EA B V=3
c@@\]g&i@u»—roum\xa\u‘-&wmﬂ

CONFIDENTIAL
Term Loan #2
Page 24 of 99

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

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

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

(d  Inno 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).

(&)  Each Lender shall give prornpt‘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).

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

Section 2.06. Interest Rate Conversion or Continuation Options.

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

18
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Rate Notice relating to the Conversion of all or any portion of anly Base Rate Loan to a
Eurodollar Rate Loan shall be irrevocable by the Borrower.

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

(c) Any Conversion to or from. Eurodollar Rate Loans shall be in such
amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate

principal amount of all Eurodollar Rate Lo 0o the same Interest Period shall not be less
tha:—or any integral multiple o in excess thereof.

(d) Except fo the extent otherwise expressly provided herein, (i) each
Borrowing of Loans from the Lenders hereundet, 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 shail 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

Section 3.06 or Section 3.07, (ii) the Borrower is required to pay any additional amount fo any
Lender or any Governmental Authority for the account of any Lender pursuant to Secfion 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 fo 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, tequire such Lender to assign and delegate,
without recourse (in accordance with and subject to the restrictions contained in, and consents
required by, Section 10.06), all of its interests, rights and obligations under this Agreement and
the related Loan Documents to an Eligible Assignee that shall assume such obligations (which
Eligible Assignee may be another Lender, if a Lender accepts such assignment); provided that:

(8)  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

19
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Section 3.08. Recovery of Additional Compensation.

(a)  Certificate. If any Lender claims any additional amounts pursuant to
Section 3.06, Section 3.07 or Section 3.09, as the case may be, it shall provide to the Agent and
the Borrower a certificate setting forth such additional amounts payable pursuant to Secfion
3.06, Section 3.07 or Section 3.09, as the case may be, and a reasonable explanation of such
amounts which are due (provided that, without limiting the requirement that reasonable detail be
furnished, nothing herein shall require such Lender to disclose any confidential information
relating to the organization of its affairs). Such certlﬁcate shall be concluswe, absent manifest
error, that such amounts are due and owing.

(b) Delay in Requests. Delay on the part of any Lender to demand
compensation pursuant to Section 3.06, Section 3.07 or Section 3.09, as licable, shall not
constitute a waiver of such Lender’s right to demand such compensation

Section 3.09. Indernnity. The Borrower agrées to indemnify each Lender and to hold
each Lender harmless 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 Burodollar 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
making a prepayment after the Borrower has given 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, (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 Lendér to lenders or funds obtained by it in order to maintain any
Loan or (¢) the assignment of any Eurodollar Rate Loan other than on the last day of the Interest
Period applicable thereto as a result of a request by the Borrower pursuant to Section 2.07,
including interest or fees payable by a Lender to a lenders of funds obtained by it in order to
taintain the Loan. ,

Section 3.10. Taxes.

(@  Payments Free of Taxes. Any and all payments by or on account of any
obligation of the Borrower under any Loan Document shall be made without deduction or
withholding for any Taxes, except as required by applicable law. If any applicable law (as
determined in the good faith discretion of an applicable Withholding Agent) requires the
deduction or withholding 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

23
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(©) Guaranteed Pension Plans. As of the Effective Date, each contribution
required to be made to a Guaranteed Pension Plan by either the Borrower or an ERISA
Affiliate, whether required to satisfy the minimum funding- requirements described in §302 or
§303 of ERISA, the notice or lien provisions of §303(k) of ERISA, or otherwise, has been
timely made. As of the Effective Date, no waiver from' the minimum funding standards or
extension of amortizationi periods has been received with respect to any Guaranteed Pension
Plan. As of the Effective Date, no liability to the PBGC (other than required insurance
premiums, all of which have been paid) has been iricurred by the Borrower or any ERISA
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 in 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

§4001 of ERISA did not- goregate value of the assets of all such Guaranteed
Pension Plans by more than [

(d)  Multiémployer 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 from 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 within the meaning of §4241, §4245 or
§305, respectively, of ERISA or that any Multlemployer Plan intends to terminate or has been
terminated under §4041 A of ERISA.

Section 4.12. Use of Proceeds. 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 the proceeds of the Loans will be
used to purchase or carry any “margin stock,” to extend credit to others for the purpose of
piirchasing 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 value (as determined by any reasonable method)
of the assets of the Borrower consists of margin stock.

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

{8)  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 Law or Anti-
Corruption Law, 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
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1

2

3

4

5

6

7

8

9
10 ness or assets, whe:
11
12
13
14
15
16
17
18 Section 5.14. Indebtedness. The Borrower will insure that all obligations of the
19 . Borrower under this Agreement and the other Loan Documents}
20 -n respect of priority of payment by
21 —
22
23
24
25 :
26 Section 5.15. Liens. The Borrower will not create any Lien upon or with respect to any
27 of its properties, of assign any right to receive income, in €ach case to secure or provide for the
28 payment of any debt of any Person, other than: :
29
30 M purchase money liens or purchase money security interests upon or
31 in any property acquired by the Borrower in the ordinary course. of business to secure the
32 purchase price or construction cost of such property or to secure indebtedness incurred
33 solely for the purpose of financing the acquisition of such property or construction of
34 improvements on such property;
35 :
36 (ii)  Liens existing on property acquired by the Borrower at the time of
39 its acquisition, provided that such Liens were not created in contemplation of such
38 acquisition and do not extend to any assets other than the property so acquired;
ig _ (iif) Liens securing Nonrecourse Indebtedness created for the purpose
41 of financing the acquisition, improvernent or construction -of the property subject to such
42 Liens;
43 X _ . . : .
44 _ (iv) the replacement, extension or renewal of any Lien permitted by
45 clauses (i) through (iii) of this Section 5.15 upon or in the same property theretofore
46 subject thereto or the replacement, extension or renewal (without increase in the amount
47 or change in the direct or indirect obligor) of the indebtedness secured thereby;
48
49 37
50 ‘
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(v)  Liens upon or witl 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; () 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
fiecessary, 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

(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 L1e11 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 fime, 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 clavses (i) through (viii) of this Section 5.15), if the aggregate
principal amount of the indebtedness secured by all such Liens and security interests
.(w1thout duplication) does not exceed in the aggregate $50,000,000 at any one time

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

@ engage in any non-exempt ‘prohxbited transaction” within the meaning of

§406 of ERISA. or §4975. of the Code which could result in a material liability for the Borrower:

(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

38

010-8166-2090/5/AMERICAS




W oo~ R s W=

CONFIDENTIAL
Term Loan #2
Page 45 of 98

) fail to contribute to any Guaranteed Pension Plan sponsored by the
Bormrower 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 encumbrance 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 §4001(a)(16) 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 4.11(¢). For purposes of this covenant,
poor investment performance by any trustee or investment management of a Guaranteed Pension
Plan shall not be considered as a breach of this covenant.

Section 5.18. Compliance with Antl—Terronsm and Anti-Corruption Regulations. The
Borrower shall not:

(a) (i) Violate any Anti-Terrorism Laws. or Anti-Corruption Laws or (ii)
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- operatlon and Development’s Financial Action Task Force on
Money Laundering.

(b)  Use, directly or indirectly, the proceeds of the Loans, or lend, contribute
or otherwise make available such proceeds to any subsidiaty, joint venture partner or other
Person, (x) to fund any activities or business of or with any Person, or.in any country or
terrjtory, that, is, or whose government is, the subject of Sanctions at the tiime of such funding,
or (y) in ary other manter that would result in a violation of Sanctions by any Person (inctuding
any Person participating in the Loans, whether as underwriter, advisor, investor, or otherwise).

{c)  Deal in, or otherwise engage in any transaction related to, any property or
interests in property blocked pursuant to any Anti-Terrorism Law, or (i) engage in or conspire
39
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: (h)  Note. The Note (if same is requested by the Lender) shall have been duly
executed and delivered by the Borrower to as the sole Lender

on the Effective Date.

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

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

(k) No Defaunit. No Default 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 connection with this Agreement shall be true in all ifiaterial respects as of the time of the
making of the Loans, with the same effect as if made at and as of that time (excepf to the extent
that such representations and warranties relate expressly to an earlier date). .

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

Section 7.01. Events. of Default. The following events shall constitute “Events of
Default” for purposes of this Agreement: '

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

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

d date Of matirity or any accelerated date of maturity or at any other date fixed for
payment; or

{©) (i) the Borrower shall fail to perform any term, covenant or agreement
contained in Section 5.035, 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 any of the other Loan
Documents (other than those specified elsewhere in this Section 7.01) for_aﬁer
Notice of such failure has been given to the Borrower by the Agent or any Lender; or

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

41
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(e) the Borrower shall defanlt in the payment when due of any principal of or
any interest on any Funded Debt] R or more, or fail to observe or perform

any material term, covenant or agregment cofained in ' - which it is bound,
evidencing or securing Funded Debt or more, for such

period of time as would permit (assurtiing the giving of appropriate notice or the lapse of time if
required) the holder or holders thereof or of any obligations issued thereunder to aceelerate the
maturity thereof, unless such failure shall have been ¢ured by the Bormower or effectively
waived by such holder or holders; or

) the Borrower shall (1) voluntarily terminate operahons or apply for or
consent to the appointmerit of, or the taking of possession by, a receiver, custodian, trustee or
liquidator of the Borrower, or of all ora substantial part of the assets of the Borrower, (2) admit
in. wrifing its inability, or be generally unable; to pay its debts as the debts becomie due, (3)
make a general assignment for the benefit of its creditors, (4) commence a volunfary 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 oomposmon of adjustment of debts, (6) fail to controvert ifi a timely and appropriate manner,
or dcquiesce in writing to, any petition filed against it in an involuntary case under the
Bankniptey Code, or (7) fake any corporate action for the purpose of effecting any of the
foregoing; or

(g) without its -application, approval or comsent, a proceeding shall be
commenced, in any ceurt of competent jurigdiction, seeking in respect of the Bomower: the
liquidation, Teorganization, dissolution, winding-up, or composition or readjustment of - debt, the
appointmeitt of a trustee, receiver, liquidator or the like of the Bomower, or of all or any
substantial part of the assets of the Borrower, or other like relief in respect of the Borrower,
under any law relating to bankruptcy; insolvency, reorganization, winding-up; or composition or
adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if
the proceeding is being comtested in good faith by the Borrower, the sanie shall continie
undismissed, or unstayed and in effect, for any period of}

order for relief against the Borrower shall be entered 1 any involuntary case under the
Bankruptcy Code; or

shall remain in force, undischarged, unsatisfied and unstayed, for
‘whether or ot consecutive, any final judgment against the Borrower
that, with other then undischarged, unsatis

1d_unstayed, outstanding final judgments
against the Borrower exceeds in the aggregate] or

(i  ifany of the Loan Documents shall be canceled, terminated, revoked or
rescinded by the Borrower otherwise than in accordance with the terms thereof or with the
express prior written agreement, consent or approval of all Lenders, or any action at Jaw, suit or
in equity or other legal proceeding to cancel, revoke or rescind.any of the Loan Documents shall
be commenced by or on behalf of the Borrower, any of its stockholders, or any court or any
othier Governmental Authority or agency of competent jurisdiction shall make & deteriiination
that, or issue a judgment, order, decree or ruling to the effect that, any one or more of the Loan
Documents is-illegal, invalid or unenforceable in accordance with the terms thereof; or
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() (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) 4 notice of intent to terminate such plan pursusant to Section 4041(2)(2) of
ERISA shall have been issued; (D) a lien under- Section 303(k) of ERISA shall be imposed; (E)
the PBGC shall have instituted proceedings to terminate such plan; (F) the PBGC shall have
applied to have a trustee appointed to administer such plan pursuant to Section 4042 of ERISA;
or (G) any event or condition that constitutes grounds for the termination of, or the appointment
of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or
shall exist, provided that with respect to the event or condition described in Section 4042(a)(4)
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a
determination ‘that such plan should be terminiated on such basis; or (ii) with respect to any
Multiemployer Plan, the Borrower or any ERISA Affiliate shall incur liability as a result of a
partial or complete withdrawal from such plan or the reorganization, insolvency or termination
of such plan; and, iri the case of each of (i) or(ii), the Majority Lenders shall have determined in
their reasonable discretion that such events or conditions, individually orf in the aggregate,

teasonablchted likely to.result in liability of the Borrower in an aggregate amount

Section 7.02. Lenders’ Remedies. Upon the oceurrence of any Event of Default, for so

long as same may be continuing, the Agent shall, at the request of; or may, with the consent of
the Majority Lenders, by Notice' to the Borrower (an “Aceeleration Notice™), declare all

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

Agreement and the Notes to be immediately dne and payable (or to be due and payable at such
later time as may be stated in such Acceleration Notice) without further demand, presentation,
protest or other Notice of any kind, all of which are hereby expressly waived by the Borrower;

provided that upon the oecurrence of an Event of Default specified in Section 7.01(f) or Section

7.04(g), all indebtedness and liabilities specified above shall automatically become immediately
due apd payable and without any requirement that Notice be given to the Borrower. [mmediately
upen the occurrence of an Event of Default specified in Section 7.01(f) or Section 7.01(g), or at
such later time as is specified in the Acceleration Notice, the Borrawer shall pay to the Lenders
all amounts owing or payable. if respect of such. indebtedness and liabilities specified above,
failing which all rights and remedies of the Lenders under the Loan Documents shall thereupon
become enforceable and may be enforced by the Lenders or the Agent.

ARTICLE 8 - SHARING.

Section 8.01. Sharing Among Lenders.. If any Lender shall obtain from the Bomrower
any paymeit of ahy principal of or interest on any Loan owing to it or payment of any other
amount under this Agreement or any other Loan Document through the exercise of any right of
set-off, banker’s liex or counterclaim, or similar right or otherwise (other than from the Agent as
provided herein and other than amounts owing to such Lender pursuant to Sections 3.06, 3.07,
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3.09, 3.10 or Articie 10, and, as a result of such payment, such Lender shall have received z
greater percentage of the principal of or interest on the Loans or such other amounts then due
hereunder or thereunder by the Borrower to such Lender than the percentage received by any
other Lender, it shall promptly purchase from such other Lenders a participation.in {or, if and to
the extent specified by such Lender, a direct interest in) the Loans or such other amounts,
respectively, owing to such other Lenders (or in interest due thereon, as the case may be} in such
amounts, and make such other adjustments from time to fime as shall be equitable, to the end that
all the Lenders shall share the benefit of such excess payment (net of any expenses that may be
incurred by such Lender in obtaining or preserving such excess payment) pro rata in accordance
with the unpaid prineipal of and/or interest on the Loans. or such other amounts, respectively,
owing to each of the Lenders; provided that, for the purpose of calculating any Lender’s Pro Rata

Share of any payment hereunder, payments to each such Lender shall mclude any amounts set

off by the Borrower against suich. Lender pursuant to Section 8,02,

Section 8.02. Borrower’s Offset Rights.. To the extent permitted by law, the Borrower
may offset against any payments due to any Lender under this Agreement or the Notes the
amounts of any loss suffered by the Borrower as a result of the failure of such Lender to return

.any monies of the Borrower on deposit with.such Lender due to the insolvency of such Lender.

Ariy such offset may be made only against payments due to the insolvent Lender, whern and as
the same become due, and no offsets may be made against any amounts due and payable.to any
other Lender. The Borrower may not exercise any right of setoff with respect to all or any
portion of deposits which are insured by the Federal Deposit Insurance Corporation.

ARTICLE 9- AGENT.

y. Each of the Lenders hereby irrevocably
0 act on its behalf as The Agent 'hereunder and under

exercise such powers as.are. deleoated to the Agent by the terms hereof or thereof together with -

such actions and powers as are reasonably incidental théreto. The provisions of this Article 9 are
solely for the benefit of the. Agent and the Lenders, and except as otherwise 'pr0v1ded herein, the
Borrower shall not have rights as a third-party beneficiary of any of such provisioms. It is
understood and agreed that the use of the term “agent” herein or in any other Loan Documents
(or any other similar term) with reference to the Agent is not intended to connote any fiduciary
or other implied (or express) obligations arising under agency doctrine of any applicable law.
Tiistead such term is used s a fiatter of market custom, dnd is intended to create or reflect only
an administrative relationship between contracting parties.

Section '9«.02.Rigbts as a Lender. The Person serving as-the Agent ‘hereunder shall have
the same rights and powers when actirig in its capacity as a Lender as any other Lender, and may
exercise such rights and POWETS s thongh it were not the Agent, and the term “Lender”' ‘r:md

include the Person servmg as.the Agent hereunder in ‘1ts mdmdual capa,clty Such Person and 1ts.

affiliates may accept deposits from, lend money to, own secirities of, act as the financial advisor

or in any other adyrsory capacity for, and generally engage in any kind of business with, the.

Borrower or any Subsidiary or cther affiliate thereof as if such Person were not the Agent
hereunder and without any duty to account therefor to the Lenders.
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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; '

(i) iftothe Agent, at

I A ttention:
provided, or confirmed. telephonically or b pecified in Article 2,

(and for purposes of Notices which can ‘be

Telephone No. Facsimile No or such other address
fot Notice as the Agent shall last have furnished in writing to the Person giving
the Notice; '

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

(®  Solongas r any of its affiliates is the
Agent, materials required to be delivered purstant to Section 5.04(w), (B), (c)-and (d) and Section
5.05 shall be defivered to the Agent inan electronic medinm in.a format acceptable to the Agent
and fhe 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
suich materials, a5 well as any other written information, documents, instruments and other
material relating to the Borrower, any of its Subsidiaries or any other materials or mafters
refating fo this Agreement, any Notes as may be issued hereunder or any of the transactions
eontemplated hereby (collectively, the “Communications™) available to the Lenders by posting
such notices oni DebtDomain or a substantially similar electronic system (the “Platform”). The
Borrower acknowledges that (i) the distribution of material through an electronic medinm 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 (jii) neither the Agent nor
any of its affiliates warrants the accuracy, adequacy or completeness of the Communications of
the Platform and each expressly disclaims liability for emrors or omissions in the
Commumications or ‘the Platform. No warranty of any kind, exptess, implied or statutory,
including, without limitation, any warranty of merchantability, fitness for a particular purpose,
non-infringement of third party rights or freedom from viruses or other code defects, is made by
the Agent or any of its affiliates in connection with the Platform. The Agent shall not be liable
(except fo 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

nmintended recipients of any information or othiex materials distributed by the Agent, pursuant to
this Section 10.02(b) or Section 10.02(c) ‘through telecommunications, elecironic or other
information transmission systems in connection with this Agreement or the other Loan
Documents or the transactions contemplated hereby or thereby. ' :

(© Each Lender agrees that Notice to it (as provided in the next sentence) (a-
“Communication Notice™ specifying that any Communications have been posted to the Platform
shall constitute effective delivery of such information, documents or .other materials to such
Lender for purposes of fthis Agreement; provided that if requested by any Lender, the Agent
shall deliver a copy of the Communications to such Lender by emiail or facsimile. Each Lender
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agrees (i) to notify the Agent in writing of such Lender’s email address. to which a

Communication Notice tTay be sent by electronic transmission (including by electronic
cornmunication) 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. Expenses. The Borrower agrees to pay promptly following receipt of
written invoices describing in reasonable detail (a) the reasonable fees, expenses and
disbursements of the Agent’s external counsel ineurred in connection with the administration or
interpretation of the Loan Documents and other instruments mentioned herejr, the negotiation of
this Agreement and the closing hereunder, and amendments, modifications, approvals, consents
or waivers hereto or hereunder, (b) the reasonable fees expenses and disbursements of the Agent
in connection with the administgag : 2 - the T.oan Decuments and other
instruments mentioned herein. and!

Section 10.04. Indemmification. The Bormower agrees to indetanify and hold harmless
the Agent, the' Lenders and their respective officers, affiliates, directors, employees, agents and
adwisors (each, an “Indemmitee™) from asnd against any and ajl claims, actions and suits by a third
party (which third party may, for these purposes, include the Agent or a Lender) (collectively,
“Actions™), whether groundléss or otherwise, and from and against any and all liabilities, losses,
darnages 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 Indemmitee (including the:reasonable fees and
expenses of counsel); in éach case arising out of this Agréement 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 procéeds of the Loaus, 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 10.04 shall not include any
liabilities, losses, damages and expenses in respect of any taxes, levies, imposts, deductions,
charges or thhholdmgs, indemmification for which is provided on the basis, and to the extent,
specified in Section 3.09; and provided further, that such indemnity shall not be available as to
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any Indefnnitee, 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
“Indemnity Claim™), such Indemnitee shall give Notice of such Indemnity Claim to the Borrower
by telephone at (561) 694-6204 and also in accordance with the written Notice requirements in
Section 10.02. Such Indemnite¢ may retain counsel and conduct the defenise 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 tio. 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 unreasoniably be withheld or delayed {provided that the Borrower shall only be
responsible for the reasonable fees and expenses of one counsel for all. Indemnitees taken as a
whole unless any actual or potential conflict of interest between such Indemnitees makes it
inappropriate for one counsel to represent all such Indemmitees; in which event the Borrower
shall be responsible for the reasonzable fees and expenses of one adi itio] 1

oup of affected Indemnitees similarly situated taken as awhale).

_ _ ~ ) n tie ¢ase of an investgation,
litigation or other proceeding to which the indemnity in this Section 10.04 applies, such
indemnity shall be effective’ whether or not the affécted Indemmitee 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
respective directors, officers, emplayees, 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 contemiplated herein or the acthal or proposed use of the proceeds of the Loans
(provided that the foregoing shall not preclude any Indemnitee from seeking to recover the
préceding types of damiages from the Borrower to the extent the same are specifically payable by
such Indemnitee fo any third party).

Section 10.05: Survival of Covenants. All covenants, agréements representations and
warranties made herein, ini 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 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 makirig by the Lenders of the
Loans, as herein contemplated, and shall continue in full force and effect so Tong as any amount
due under this Agreement, the Notes, or any of the other- Loan Documments remaing outstanding.
All statements contained in any certificate or other paper delivered to the Agent or any Lender at
any fime by or on behalf of the Borrower pursuant lereto or in connection with the fransactions

gunttipnisted hersh 532! LA RE e nfatinns agd Warraniies o D OITOWY i enng
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Section 10.06. Assignment and Paﬂicigaﬁdns.

(@)  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 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 ifs rights or obligations hereunder except
(i) to an. assignee in accordance with the provisions of Section 10.06(b) or Section 10.06(D, (ii)

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

pledge or assignment of a security interest subject to the restrictions of Section 10.06(¢) (and any
other attempted assignment or transfer by any Party shall be null and void). Other than as
specified in Section 9.05 and Section 10.04, nothing in this Agreement, expressed or implied,
shall be construed to confer upon any Person (other than the Parties, their respective successors
and assigns permitted hereby, and Participants to the extent provided in Section 10.06(d)) any
legal or equitable right, ‘rem'ed’y or claim under or by reason of this Agreement.

. (b)  Assignments by Lenders, Any Lender may at any time assign to one or
more assignees all or a porl:mn of its rights and obligations under this Agreement (including the
Loans at the time owing to it); provided that any such ass1gnment shall be subject to the
following conditions:

6] Mininiim Amounts The principal oiitstanding balarice of the
Loans in of the assigning Lender subject to each such assignment (determined as of the
date the Assignment and Assurnption, imade pursuant to an Assignment and Assumption
Agreement in the form of Exhibii G hereto (the “Assignment and- Assumption
,Agl_'eemen ")), with respect to such assignment is delivered to the Agent or, if “Trade
Date” is specified in th unent and Assumption Agreement, as of the Trade Date) '
shall not be less than unless each of the Ageiit and, so long as no Event of
Default has oceurred and is continuing, the Borrower otherwise consenis.

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

(iii) Required Copsents. No consent shall be required for any
assignment except to the extent required by Sectior 10.06(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 affiliate of a
Lender which is majority-owned and controlled by
such Lender or amy 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 in respect of the Loans, if such
assignment is to a Person that is not a Lender or an
affiliate of such Lender which 15 majority-owned
and controlled by such Lender or any corporation
controlling such Lender.

~ (iv)  Assignment and Assumption. The parties to each assignment shall
execate and deliver to the Agent an Assignment and Assumption Agreement, to ether

with a processing and recordation fee of: i
ﬂ provided that the Agent may, in its sole discretion, elect to waive

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

: (v)  No Assignment to Certain Persons. No such assignment shall be
made to (A) the Borrower or any of the Botrower’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 Pérsons described in
this clause (B).

: (vi) No Assionment to Natural Persons. No such assignment shall be
tade _t"o a natural Person (or a holding company, investment vehicle or trust for, or
owned aud 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 conditions thereto set forth herein,
the Defaulting Lender ot its assigneé shall make such additional paygiient’s to the Agent in
an aggregate amount sufficient, upon distribution thereof as appropriate (which may be -
outright payment, purchases. by the assignee of participations or subparticipations, or
other compensating actions, including funding, with the consent of the Borrower and the
Agent, the applicable pro rata share of Loans previously requested but not funded by the
Defaulting Lender, to each of which the applicable assignee and assignor hereby
irfevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by
such Defanlting Lender to the Agent and each other Lender hereunder (and interest
dccrued thereon), and (y) Acquire (and fimd as appropriate) its full pro rata Share of all
Yoans in accordance with its Pro Rata Share. Notwithstanding the foregoing, in the event
that any assignment of rights. and obligations of any Defaulting Lender hereunder shall
‘become effective under applicable law without compliance with the provisions of this
paragraph, then the assignee of such interest shall be deemed to be 2 Defaulting Lender
for all purposes of this Agreement until such compliance occurs.

Subject to acceptance and recording thereof by the Agent pursuant to Section 10.06(c),
from and after the effective date specified in"each Assignment and Assumption Agreement, the
assignee thereunder shall be a party to this Agreement and, to the extent of the intéreést 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 of the date first set forth above,

FLORIDA POWER & LIGHT
CON[PANY as the Borrower

o STl S

Paul I, Cutler
Treasurer .

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

/)%j‘/ﬁffﬂ/’? %/52&%_.—

Sronature of Witness

Print Name

[FPL, - Term Loan - Signature Page— Term Loan Agreement]




3

CORFIDENTIAL
Term Loan #2
" Page 66 of 99

a3 Administrative Agent and Lender

O 60 ~] A W oL =

et

(oo
Sk

12 STATE OF NORTH CAROLINA )
13 ‘ ) ss.
14 COUNTY OF MECKLENBURG )

16 ) appeared Eefbxe e, the undersigned, a Notary Public. in and for said County,
17 o me known ahd known to me, who, being by me first duly swomn, declared
@l 06 15 4 >eflior ; .

18 Fice President o at being duly
19 authorized ke did execute the foregolnp tastrument before me for the purposes set forth therein.
20 < , -

5 IN WITNESS WHEREOF, I have bereto set my hand and official seal at Charlotte; North
o Carolins, this 2 day of November, 2015. .

2 E A < 1 (e

s R M- AN

26 ["Rifa M. Comne Y Hube .
Notary Public . LS By O

27 Me&l:;y\irngiaiy ¥ My Commission Expxresm t23.

28 - _ Nozth Carolina . ok

29 | __M;‘_commiss?bnj?a‘;pi:ga?e%%s,uzoivl. | ;

30 . By: . ..

31 . ) Narne:

32 : Title: |

33 . e

34

35

36

37

38

a0
2

40.
41
42
8

45
46
47
48
49
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SCHEDULE I
TO TERM LOAN AGREEMENT
) LENDERS
Lending Office for all Loans: »
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EXHIBIT A TO AGREEMENT

[Form of Borrowing Notice]

BORROWING NOTICE

O 00 ~1 A W W R =

10 November 24, 2015
11

» I

13 a3 Admi Agent and Lender

14
15
16
17
18

in conmection with courier deliveries)
20 Ladies and Gentlemen:
2 The undersigned, FLORIDA POWER & LIGHT COMPANY, a Florida corporafion (the
3 “Borrower”), refers to the Term Loan Agreement, dated as of November 24, 2015 (as amended

" or modlﬁed ﬁom fime to time, the “Loan Agreement”, the terms defined ’thele\m

25 ng the undersigned, the Lenders party thereto apd
% as Administrative Agent (the “Agent”) and Lender, and hereby
requests 2 borrowing,.of a Loan under the Agreement, and in that connection sets forth below the

ig information relating to the borrowing (the “Proposed Borrowing™) as requlred by Section 2 02(a)
29 of the Agreemrient.

3(1) @ The Business Day of the Proposed Botrowing is November 30, 2015.-

32 : @) The Proposed Borrowing is a Eurodo]lar Rate Loan with an initial Interest Period
33 ' of one (1) month.

34 :

35 (iii)  The aggregate amount of the Proposed Borrowing is $100,000,000.

36 .

37 Thie undersigned hereby cetifies that the following statements are tru¢ on the date hereof,
38 and will be true on the date of the Proposed Borrowing:

39

40 (A)  No Default shall have occurred and be continuing or will occur upon the making
41 of the Loati, and .

4 : v

43 (B) Eachofthe representatlons and warranties contained in the Agreement, the other
44 Loan Documents or in any document or instrument delivered pursuant fo or in
45 ' connection with the Agreement will be true in all material respeets as of the time
46 of the making of the Loan with the-same effect as if made at and as of that time
47

43

49 . : Al

50
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(except to the extent that such representations and warranties relate expressly to
an earlier date).

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

Name of Bank:

Street Address of Bank:
-City/State/ZIP of Bank:
ABA Number of Bank:
SWIFT: '

Name of Account;
Account Number at Bank:

JSIGNATURE APPEARS ON THE FOLLOWING PAGE]

A2
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Very truly yours,

FLORIDA POWER & LIGHT
COMPANY

By:

Naine:
Title:

[PPL- Term Loan - Signature Page — Barrowing Notice]
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- EXHIBIT B TO AGREEMENT
[Form of Note]

NOTE

$100,000,000 " Dated: November 24, 2015

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER &' LIGHT. COMPANY, a
Florida corporafion (hereinafter, fogether with its successors in ftifle and assigns, called

-“Borrower”), by this promissory note (hereinafter called “this Note™), absolutely and

unconditionally promises to pay to the order of’
{bereinafier, together with its successors in title and permitted assigns, called the “Lender”), the
principal sum. of ONE HUNDRED MILLION DOLLARS AND NO/100 DOLLARS
($100,000,000), or the aggregate unpaid principal amount of the Loan evidenced by this Note
made by Lender to Botrower 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
outstandmg hereunder from time to time from the Effective Date untll the said pnnmpal sum or
thé umpaid portion thereof shall have beén paid in full.

The ynpaid prmmpal (tiot af the time overdue) of this Note shall bear interest at the annual rate:
from time to time in effect under the Agreement referred to below (the “Applicable Rate”).
Accriied interést on the iinpaid 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 hereby, promisés to pay to. the Holder (as hereinafter defined). hereof, the balance (if
any) of the principal hereof then remammg unpaid, all of the unpaid interest accrued hereon and
all (if any)} other amounts payable on or in respect of this Note or the indebtedness evidenced
hereby.

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

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

B-1
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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 Term
Loan Agreement, dated as of November 24, 2015, among the Bortower, the lenders party thereto,

and_ as Administrative Agent and Lender (such agreement, as
originally executed, or, if varied or supplemented or amended and restated from time to tinie
hereafter, as so varied or supplemented or amended and restated, called the “Agreement”). This
Note eviderices the obligations of Bomrower () 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 hefeof remaining unpaid from time to time, and (c) to pay other amotnts
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, Documetits: 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 amounts which may become due and payable on
or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the
terms and the tenor of this Note. :

All capitalized terms used herein and defined in the Agreement shall have the same- mea.mngs
herein as therein. For afl purposes of this Note, “Holder” means the Lender or any other person
who is at the time the lawful holder in possession of this Note.

Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this

Note, all of the interest accrued on. the unpaid principal of this Note and all (if any) other -

amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be
declared to be or may autornatically 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 computations of interest payable as provided in this Note shall be determined in accordance
with the térms of the Agreement.

Shoild all er 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 (imcluding, without limitation, such

teasonable fees of any in-house counsel) and all otlier reasonable collection chaiges and

expenses incurred or sustained by the Hélder,

B-2
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TN WITNESS WHEREOF, this Note has been duly exectited by the undersigned, FLORIDA
POWER & LIGHT COMPANY, on the day and in the year first above written

" FLORIDA POWER & LIGHT COMPANY

By:
Paul I, Cutler
‘Treasurer
Signed by Florida Power and Light Company
by Paul. I. Cutler, its Treasurer, in the preserice
-of:
Signature o’f Witness
Address:
Print Name :

[EPL-Term Loan — Signature Page — Note]
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EXHIBIT C TO AGREEMENT

[Form of Interest Rate Notice]

INTEREST RATE NOTICE

[Date]

~- as Administrative Agent and Lender

Telephone No.: i I - connection with courier deliveries)
Ladies and Gentlerrien: |

Pursuant to Section 2.06 of that ceftairi Term Loan Agreement, dated as of November 24, 2015

erein defined). among the umdersigned, the Lenders party thereto an

; Administrative Agent and Lender, the Borrower hereby:
oIves you irrevocable notice or 1ts request to Convert the Loan(s) and/or Interest Periods
currently under effect under the Loan Agreement as follows [seleat from the following as
applicablef:

& onf date }, to-Convert §[. ] of the aggregate outstandmg prmcxpal amourt
of the Loan(s) bearing interest at the Eurodollar Rate into a Base Rate Loan; [and/or}

e onj ], to-Convert $[ ] ofthe aggregate outstanding principal amount
of the Loan(s) bearing iiterest af the Base Rate mto a Eurodollar Rate Loan having &n

Interest Period of | ] month(s) ending on | I [and/or]
e on|[__ date 7, to continue $f | of the aggregate outstanding principal
amount of the Loan(s) bearing interest at the Furodollar Rate, as a Eurodollar Rate
Loan having au Inferest Period of | | month(s) ending on [ I
Any capitalized terms used in this notice which are defined in the Loan Agreement have the
meanings specified for those termis in the Loan' Agreement. '

[SIGNATURE APPEARS ON FOLLOWING PAGE]
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Very truly yours,
FLORIDA POWER & LIGHT
COMPANY Co
By:
Name:
Title:

[FPLJ-TeJ:m TLoan - Signature Page— Interest Rare Notice]
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EXHIBIT D TO AGREEMENT

Form of Borrower’s Certificate

* * *
CERTIFICATE, OF
FLORIDA POWER & LIGHT COMPANY
| Noiremberv24 2015

This Certificate is given pursuant to thai certain Term Loan Agreement between Florida Power
& Light Company (the “Borrower™) the lending institutions ffom time to time party thereto. (the
“Lenders™), and § acting in its capacity as Administrative Agent
for the Lenders (together with its 3 is and : asmgns in such capscity, the “Agent™), dated as.
of November 24, 2015 (thie “Loan Agreement’) Bach 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 Agréement. This Certificate is delivered in satisfaction of the conditions precedent

set forth in Section 6.01 of the Loan Agreement.

1. The Borrower héreby provides notice to the Agent that November 24, 2015 is
hereby deemed to be the Effective Date.

2. .The Borrower hereby certifies to the Agent that as of the Effective Date, except in
respect of the matters described. in Schedule 4.04 of the Loan Agreement, there
has been no material adverse change in the business ‘or financial condition.of any .
of the Borrower or any of its Subsidiaries taken as a whole from thiat set forth in
the financial statements included in the Borrower’s annual report on Form 10-K.
referted to in Section 4.04 of the Loan Agreement. This representation and
warranty is made only as of the Effective Diate and shall not be deemed made or
refmade on o as of any subsequent date notw1thstand1ng anything coptained in the
Loan Agreement; the other Loan Documents or n any document or instrument
delivered pursuant to or in connection wn‘h the Loan Agreement.

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

[SIGNATURE APPEARS ON THE NEXT PAGE] |

D10-B166-2020/5/AMERICAS,
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IN WITNESS WHEREOF, the undersigned has duly executed this Borrower’s
Certificate effective as of the date first set forth above.

01D-8166-2090/5/AMERICAS

FLORIDA POWER & LIGHT

COMPANY

By:

‘ Paul L Cutler
Treasurer

[FPL-TEEDJ Loan — Signature Page ~ Borrower's Certificate]

E-2
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EXHIBIT E TO AGREEMENT

[Form of Opinion of Borrower’s Counsel]

‘November 24, 20 15

as Administrative Aient and Lender

Re: Florida Power & Light Company $100,000,000 Term Loan Agreement
Ladies and Gentlemen:

This opinion is furnished to you pufsuant to Section 6.01¢e) of that certain Term Loan
Agreement, dated as of November 24, 2015 (the “Agreement™), between Florida Power & Light

" Company, a Florida corporation (the “Borrower”), the lenders party thereto from time to time,
and! acfing in its capacity as a lending institution (together with

its successors and assigns, the “Lender”) and as Administrative Agent for the Lenders from

' time to time party thereto {the “Agent™) and as Lender. This opinion is furnished to you at the

request of Borrower, Capitalized terms defined in the Agreement and not otherwise. defined
herein have the meanirigs set forth therein. -

We have acted as special counsel to Botrower, in connection with the documents

Jescribed in Schedule 1 attached hereto and miade a pait hereof (the “Operative Documents”).

We have tnade 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 paragtaph 6, the Public Utility
Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company
Act of 2005 and the Fedéral Power Act and the ritles and regulations issued thereunder being
referred to herein as the “Applicable Energy Laws”), and have not made any independent
review of the law of any other state or other jurisdiction: provided however we have made 1o
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 aty matters relating to the Applicable
Epergy Laws (except for the purposes of the opinions in paragraph 6), the Public Utility
Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or:the rules and regulations
under any of the foregoing. Additionally, the opinions contained herein shall not be construed as
expressing any opinion regarding local statutes, ordinances, administrafive decisions, or
regarding the rules and regulations of counties, towns, municipalities or special political
subdivisions (whether created or enabled through legislative action at the state or regional
level), or regarding judicial decisions to the extent they deal with any of the foregoing
(collectively, “Excluded Laws”). Subject to the foregoing provisions of this paragraph, the
opinions expressed herein are limited solely to the federal law of the United States and the

E1

010-8166-209075/AMERICAS
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OPINION OF SQUIRE PATTON BOGGS (US) LLP

List of Operative Documents

(@)  Term Loan Agreement, dated as of November 24, 2015 (the “A
among Borrower, the lenders party thereto from time te time, and
ﬁas Administrative: Agent and Lender.

(b Note d: - , 2015, made by Borrower and payable to the order of
in a principal amount of $100,000,000, .

(¢)  Bormrower’s Certificate, dated as of November 24, 2015.

E7
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: EXHIBIT F-1
U.S. TAX COMPLIANCE CERTIFICATE

(For Forelgn Lenders

Reference is hereby made to that certain Term Loan Agreement, dated as of November
24, 2015 (the “Loan Agréement”), between Florida Power & Light Company (as the:
“Borrower”),.the Lenders party thereto and
Agent {the “Agent”) and Lender.

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 Loan(s) in respect of
which it is providing this certificate, (i) 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 Secfion 871(h)(3)(B) of the Code and (iv) it is: not a controlled foreign corporation
related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has. furnished 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 executing this
certificate, the undersigned agrees that (1)-if the information provided on this certificate changes,
the undessigned shall promptly so inform the Agent and the Borrower, and (2) the undersigned
shall have at all times firnished the Agent and the Borrower with'a properly completed and
currently effective certificate in either the calendar year int which each payment is.to be made to
the-undersigned; or in either of the two calendar years preceding such payments.

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

[NAME OF LENDER]

By:
' Nar_'ne:_
Title:

Date; »20[ ]

010-8166-2090/5/AMERICAS
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EXHIBIT F-2
U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certam Term Loan Agreenient, dated as of November

24, 2015 (the “Loan Agreement”), between Florida Power & Light Company (as the
Borrower”), he Londers varty thereto and [NENRNNNERRRN ::istcive
Agent (the “Agent”) and Lender. :

Pursuant to the prov151ons of Section: 3.10 of the Loan Agreement, the undersigned
hereby certifies that (i) it is the sole record and beneficial owner of the partlcupatxon 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- ot a teti percent shareholder of the Botrower within the
meaning of Section 871(h)(3)(B) of the. Code, and (iv) it is nof a controlled foreign corporation
related to the Botrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has firnished its participating Lender with a cettificate of its non-U.S.
Person status on IRS Form W-8BEN-E (or W-8BEN; as applicable). By executing this
certificate, the undersigned agrees that (1) if the information provided on this certificate changes,
the undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall
have 4t all times funished such. Lender with a properly completed and eurrently effective
certificate in either the. calendar year in which each payment is to be made to the undersigned, or
in eithe of the two calendar years preceding such payments.

Unless othierwise defiried hetein, ferms defined in the Loan Agreement and used herein
shall have.the meanings given to them in the Loan Agreement.

[NAME OF PARTICIPANT]

By:, _
Name:
Title: -

Date:; ,20] ]

010-8166-2050/5/AMERICAS
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EXHIBIT F-3
U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Term Loan Agreement, dated as of November

24, 2015 (the “Loan Agreement’), between Florida Power & Lisht Company (as the
“Borrower™), the Lenders paity thereto and is Administrative

Agent (the “Agent”) and Lender.

Pursuant to the provisions of Section 3.10 of the Loan Agreemient, the undersigned
hereby certifies that (i) it is the sole record owner of the participation. in respect of which it.is
providing this certificate, (ii) its. direct or indirect partners/members are the sole beneficial
owners of such participation, (jii) with respect such participation, neither the undersigned nor
any of its direct or indirect partners/members is a bank extending credit pursuant to a loan
agreement entered into in the ordinary course of its trade or business within the meaning of
Section 881{c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and
(¥) none of its direct or indirect partners/members is a controlled forelgn corporation refated to
the Borrower as described in Section 881(0)(3)(C) of the Code.

The unders1gned has fumished ifs participating Lender with IRS Form W-8IMY
accompanied by one of the following forms from each of its partners/members that is claiming
the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or {ii)
an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable)
from each of such partner’s/member’s beneficial owners that. is claiming the portfoho interest
exemption. By execufing this certificate; the undérsigned agrees that (1) if the information
provided on this certificate changes, the undersigned shall promptly so inform such Lender and
(2) the undersigned shall have at all times furnished such Lender with a properly compléeted and
currently effective certificate in either the calendar year in which each payment is to be made to
the under51gned or in either of the two calendar years preceding such payments,

_Unless otherwise defined herein, terms defined in the Loan Agreement and used herein

'~ shali have the meanings given to them in the Loan Agreement.

[NAME OF PARTICIPANT]
By: v

Namie:

Title:
Date: 200 1

£10-8166-2090/5/AMERICAS
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EXHIBIT F4 -
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders ‘
That Are Parinerships 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 Florida Power & Light Company (as the
“Borrower”), the Lenders party thereto and i . Mas Administrative
Agent (the "Agent™) and Lénder.

Pursuant to the pmv1s10ns of Section 3.10 of the Loan Agreement, the unders1gned
hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is
providing this certificate, (ii) its direct or indirect partpers/memibers are the sole beneficial
owners of such Loan(s), (iii} with respect to the extension of credit pursuant to this Loan
Agreement ot any other Loati Docuinept, neither the unidersigned nor any of its direct or indirect
partners/members is a bank extending credit pursuant to a loan agreement entered into in the
ordinary course of its trade or business within the meaning-of Section: 881(c)3)(A) of the Code,
(iv) none of its direct or indirect partners/members is & tenn percent shareholder of the Borrower
within the meanmg of Sectiori 871(W)(3)B) of the Code arid (v) none. of its difect. of indirect
partners/members is a controlled foreign corporation related to the Borrower as described in
Section 881(c)3)(C).of the Code.

. The undersigned has furms.hed the Agenit and the Borrower with IRS Form W-8IMY
accompanied by one of the following forms from each of its partners/members that is claiming
the pertfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii)
an. IRS Form W-8IMY aceompanied by an IRS Form W-8BEN-E (or W-§BEN, as applicable)
from each of such partner"s/mernber’s beneficial owners that is: claiminig the portfolio interest
exemption. By executing this certificate, the undersigned: agrees that (1) if the information
provided on this ceftificate changes, the undersigned shall promptly so inforin the Agent and the
Borrower, and (2) the undersigned shall have at all fimes famished the Agent and the Borrower
with a properly completed and cinrently 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 preeeding

such payments.

Unless otherwise defined herem terms defined ixt the Loan Agreenient and used hereln
shall have the meanings given to them in the Loan Agreement.

[NAME OF LENDER]

By:

Name;
Title:

Date: 20] 1]

010-8165-2030/5/AMERICAS
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EXHIBIT G
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

* * ¥

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (the “Assignment”) is dated as of
the Effective Date set forth below and is entered into by and between [Insert name. of Assignor]
(the “Assignor”) and [Insert name of Assignee] (the “Assignes”). Capitalized terms used but not
defined herein. shall have the meanings given to them in the Loan Agreement identified below

(as amiended, the “Loan Agreement”), receipt of a copy of which is hereby acknowledged by the

Assignee. The Standard Terms and Conditions set forth in Ammex [ attached hereto are hereby
agreed to and incorporated herein by referencé and made a part of this Assignment as-if set forth
herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to
the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor,
subject to and in accordance with the Standard Terms and Conditions and the Loan Agreemient,
as of the BEffective Date inserted by the Agent as contemplatéd below; the interest in and to all of
the Assignor’s rights and'obﬁgaﬁons under the Loan Agreement and any other docurnents -or
instruments delivered pursuant thereto that represents the amount and percentage interest
identified below of all of the Assignor’s outstanding rights and obligations under the respective
facilities identified below (including, fo 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 prov1ded in this Assignment, without representation or warranty by the
Assignor.

1. Assignor:
2. Assignee:, [ard is an affiliaré of
: Assignor] [and is a Lender] [ond is an gffiliate of a
Lender]*
3.  Borrower: . Florida Power & Light Company

1. Aduiistrative Agent: [N - -:inistrative agent

tmder the Loan Agreement ™~

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

! Select as dpplicable.
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as Admmistrative Agent

By:

R
Title:

[Consented to:
FLORIDA POWER & LIGHT COMPANY

By:

Name:
Title: T*

? To'be included only ifthe consent of the Administrative Agent is required by the terms of the Credit Agreement.
* To be included only if the conseiit 6 the Bormower is required by the terms of the Credit Agreement.
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TERM LOAN AGREEMENT

This TERM LOAN AGREEMENT, dated a5 of November 25, 2015, is by and among
FLORIDA POWER & LIGHT COMI’ANY a Florida corporation (the “Borrower”), the
S edule L hereto (the “Lender or “Lenders”) and

ge "
Borrower, the Lenders and the Agent are heremafter sometimes referred to collechvely as the
“Parties” and individually as a “Party™).

WITNESSETH:

WHEREAS, the Borrower has requested that the Lenders agree: to make available to the
Borrower a One Himdred Mllhon United States Dollars (US$100,000,000) 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 hergin, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto hereby agree as follows:

ARTICLE 1 - DEFINITIONS AND RULES OF INTERPRETATION.

Section 1.01. Definitions. The following terms shall have the meanings set forth in this
Section 1.01 or elsewhere in the provisions of this Agre¢ment referred to below:

“Acceleration Notice” has the meaning specified in Section 7.02.

“Actions” has the meaning specified in Section 10.04
“Agent” has the meaning given such term in the Preamble.

“Agreement” means this Term Loan Agreement, including the Sehedules and Exhibits
hereto, .

“Anti-Terrorism Law” means any Requirement of Law related to money laundeting or
ﬁnancmg ten'onsm including the Umtmg and Su-engthenmg Amenca by Prowdmg Appropnate
“USA PATRIOT Act”) The Currency and Fore1gn Transacuons Reportmg Act (31 US.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 US.C. § 1 et seq.) and Executive Order 13224
(effective September 24, 2001).

=Applicable Lending Office” means, in the case of any Lender, such Lender’s Domestic
Lending Office or Eurodollar Lending Office, as the case may be.

010-8165-2429/4/ AMERICAS
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“Assignment and Assumption Agreement” has ‘the meaning assigned to such term in
Section 10.06(b).

“Base Rate Loan” means all or any portion of any Loan bearing interest calculated by
refererice to the Base Rate. _

“Bi-Lateral Term Loan Asreement” 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 Deceiniber 31, 2015, which has ati iniitial ténor 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 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.

“Business Day” means any day other than (a) Saturday or Sunday, or (b) a day on which
banking institutions i 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 Euredollar Rate Loan
unless such day is also a Eurodollar Business Day).

“Botrowing Notice” medns a certificate to. be provided pursuant to Section 2.02(a), in
substantially the form set forth.in Exhibif 4.

“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 applicafion
thereof by any Governmental Authority -or (c) the making or issnance of any request, Tule,
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 réspect to eapital 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
“Dodd-Frank Act”) and (i) all requests, rules, guidelines or directives promulgated by the Bank
for International Settlements, the Basel Committee on Banking Supetvision (or ahy successor or
similar authority) or the United States of America or foreign regulatory authorities, in' each case
pursuant to “Basel III* (meaning the comprehensive set of reform measures developed (and
designated as. “Basel Il 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

B10-8166-242974/AMERICAS
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each case be deemed to. be a “Change in Law” as to which the affected Lender is entitled to
compensation 1o the extent such Tequest, rule; gpideline or directive is either (I) enacted,
adopted or issued after the Effective Date (but regardless of the date the applicable provision of
the Dodd-Frank Act or Basel I to which such request, rule, gmdehne or directive relates was
enacted, adopted or issued) or (2) enacted, adopted or issued prior to the Effecfive Date but efilier

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

Effective Date and which entails incredsed cost related thereto that camnot be reasonably
determined as of the Effective Date.

010-8166-2429/4/AMERICAS
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more of the preceding clayses (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 3.11(b))
upon the Agent’s delivery of Notice of such determination to the Borrower and each Lender.

*Dollars” or “$* means Unifted 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
Arierica.

“Dormestic Lending Office” iieans, initially, the office of each Lefider designated as such
in Schedule I thereafier, such other office of such Lender, if any, located within the United
States that will b& making or mainfaining ahy Base Rate Loan as desighiated by a Lender iiv
Notice to the Borrower and the Agent.

' “Bffective Date” means the date on which all of the eonditions precedent set forth in

Section 6.01 liave been satisfied or waived, which is November 25, 2015.

“Eligible Assignee” mieans (i) any Lender ot an affiliate of any Lender (in éithier 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
provisions of Secrion 10.06(b), the Borrower, each of the foregoing approvals mot 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 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.

010-8166-2425/4/AMERICAS
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“EPSC Financing.Order” means the Final Order Granting the Borrowet 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 fo issue and sell
securities, as applicable. '

010-8165-2425/4/ AMERICAS
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gene ly_accepted accounting principles” theans generally accepted #ccounting
principles, as recognized by the Amesican Institute of Certified Public Accountants and the
Financial Accounting Standards Board, consistenfly applied and maintained on 4 consistent basis

for the Borrower and its Subsidiaries throughout the period indicated and (subject to Section
1.03) consistent with the prior finanejal practice of the Borrower and its Subsidiaries.

“Governmental Authority” 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 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 thaf is maintained or
contributed to by the Botrower 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.

Immedlatelv Available Funds” means funds with good value-on the day a.nd in the city
m which paymernt is: received.

~ “Inderinified Taxes™ mieans (a) Taxes, other than Excluded Taxes, imposéd on or with
respect to any paymentmade by or on account of any obligation of the Borrower under any Loan

- Document and (b) to-the extent niot otherWISe described in the preceding clause (a), Other Taxes.

“Indemnitee” has the meating spe_ciﬁed in Section 10.04.
“Indemriity Claim™ has the meaning specified in Section 10.04.

“Insolvernicy. Proceeding” means, with respect to any Person, (@) 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 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 its creditors generally or any substantial
portion of its creditors, undertaken under any U.S. Federal or state or any foreign law.

010-8166-2429/4/AMERICAS
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“Loan Docuiments” means thiis 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 referred to in the context in which the terin is used.

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

“Maturity Date” means November 25, 2018.
“Moody’s” means Moody’s Investors Service, Inc.

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

“NextFra Energy” means NextEra Energy, Ine., a2 Florida corporation.

“Non-Defanlting Lendets” mieans, at any -particular time, each Lender that is not a
Defaulting Lender at such time. :

“Nonrecourse Indebtedness” has the meaning specified in Section 3.1 7.

“Note” means the promissory' note provided for by Section 2.03(), including (as
apphcabIe) all amendments thereto and restatements thereof and all promissory notes delivered:
in sitbstitution or exchange therefor (mcludmg any amended and restated note issued pursuant to
this Agreement).

“Notice” has the meaning specified in Section 10.02.

“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 LIBORO1 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) Business Days prier 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.

n
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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 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 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 Seetion 9.07(b).

“Requirement of Law” means, as to any Person, the certificate of incorporation and by-
Jaws or other organizational or governing documents of such Person, and any law (including
common law); statute, ordinance, treaty, rule, regulation, ordef, decree, judgment, writ,
injunction, 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_ar-any of its property or to which such Person or any of its propesty is subject.

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

“Sanctions™ means, sancfions administered or enforced. by the US Department of the
Treasury’s Office of Foreign Asséts Conirol (OFAC), US Department of State, Unifed Nations
Security Council, European Union, Her Majesty’s Treasury, or other relevant sanctions
authority. ‘

“Standard & Poor’s” sneans Standard & Poor’s Ratings Setvices, a Standard & Poor’s

Financial Services LLC busipess.

“Subsidiary” means any corporation, association, trust, or other business entity of which
the: Borrower (or where the context requires, NextEra Energy) shall at any tinme-own directly or
indirectly through a Subsidiary or Subsidiaries at least a majority (by mumber of vates) of the
‘outstanding Voting Stock, ‘ ' .

010-3166-2425/4/AMERICAS
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“Taxes® means. all present or fufure taxes, levies, imposts, duties, deductions,
withholdings (in¢lading backup withholdings), assesstents, fees or other charges imposed by
any Governmental Auﬂlonty, including any interest, additions fo tax or penalties applicable
thereto.

“Type” has the meaning specified in Secfion I, OZﬂz)

“1J.S. Person” means any Person that is a “United States Person” as defined in Section

7701(a)(30) of the Code:

“UJ.8. Tax Compliance Certificate™ has the meaning assigned to such term in paragraph
(i1) of Section 3:10(e).

14
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“Withholding Agent™ means the Borrower and the Agent.

Section 1.02. Rules of Interpretation.

(@ 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 W1th its terms and, if applicable, the
terms of this Agreement.

(b) The singuiar includes the plural and the 'plura_l includes the singular.

_ () A reference to: any law includes any amendment or modiﬁcaﬁ_dn to such
lave,

(d)  Areference to any Person includes:its permitted successors and permitted
assigns. l )

(¢)  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 otherwise 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 sectlon or subdivision.
of this Agreerment.

(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, each of which constitutes
a Type

Section 1.03. Accounting Matters, Except as otherwise expressly prov1ded herein, all
terms of an accounting or financial nature shall be constriied in accordance with generally
accepfed accounting principles, as in effect from time to time; provzded 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 siich 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 changs in generally
accepted accounting principles or m the application thereof, then (a) such provision shall be
interpreted on the basis of generally accepted accounting prineiples as in effect and applied
immediately before such change shall have become effective until such Notice shall have. been

5
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withdrawn or such provision amended in accordance therewith and (b) the Boirower shall
provide to the Agent financial statements and other documents required under this Agreement or
as reasonably rtequested 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 terms of this
Agreement (mcludmg, w1thout limitation, Article 6), to - maks, sunultaneouﬂy 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 One Hundred Million United States
Dollars (US$100,000,000). Amétnts borrowed and repaid or prepaid may not be reborrowed.

Sectiori 2.02. Notice and Méimer'of Borrowing; Optional Prepayment.

, (2)  The Borrower shall give a Borrowing Notice in substantially the form of
Exhibit 4 (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 nofice (confirmed i writing) to
each of the Lenders promptly upon teceipt of the Borrowing Notice.

(¢) Eachofthe Lenders shall, not later than noon, New York, New York time;
on the 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 ts address set -
forth on. Schedule I, for crediting to. the Borrower’s designated account inn accordance with the
wire instructions mcluded 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 giot less than (i) three
(3) Business Days prior Notice (or telephonic notice promptly confirmed in writing) given to the
Agent not later than. 11:00 A.M. (New York City time), in the case of Eurodellar Rate Loans and
(ii) same day written notice (or telephonic notice promptly confirmed in writing) to the Agent
not Jater than 11:00 A.M. (New York City time) in the case of Base Rate Loans; provided that ®

grment shall be in the principal amount-of; or any larger integral multiple of
i excess thereof, or equal to the remaining principal balance outstanding under such
Loan and (ii) in the event that the Borrower shall prepay any portion of any Eurodollar Rate
Loan prior to the last day of the Tnterest Period relating thereto, the Borrower shall indemmify
each of the Lenders in respect of such repaymerit. in accordance with Section 3.09.

Section 2.03. Evidence of Indebtedness and Notes.

()  The Loans made by each Lender shall be evidenced by ene or more
accounts or records maintained by such Lender and by the Agent in the ordinary cousse of
business. The accounts or records maintained by the Agent and each Lender shall be conclusive
absent manifest error, Any failure to 50 record or any error in doing so shall not, however, limit

16
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or otherwise affect the obligation of the Borrower hereunder to pay any amount owing with
tespect to its obligations hereunder, In the event of any conflict between the accounts and
records maintained by any Lender and the accounts and records of the Agent in respect of such
matters, the accounts.and records of the Agent shall control in the absence of manifest error.

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

'(¢j  The Note issued to any Lender shall (i) be payable. to the order of such
Lender, (ii) be déted as of the Effective Date, (iii) be in & 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 fo the benefits of this Agreement and the ather Loan
Documents.

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

Section 2.04. Mandatory Payrient. 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 herennder.

Section 2.05. Interest.
(a)  BEach ofthe Loans shall bear interest 4t the following rates:

()  To the extent that all or any portion of any Loan is a Burodollar
-Rate. Loan, such Loan or such portion shall bear-i - duri appli

iiﬁ i i iﬁ iir aninurn equal to the

, (iy To the extent that all or any portion ‘of any Loan is a Base Rate
Loﬁ I such Loan or such portion shall bear interest at a rate per annum equal to the

(b)  The Borrower promises fo pay interest on each Loan or aty portion
thereof Ouitstanding in arrears on (i) each Interest Payment Date applicable to such Loan and (i)
upon the payment.or prepayment thereof or the Conversion thereof to a Loan of another Type

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

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

(d)  Inno event shall the Bortower select Interest Periods and Types of Loans
which would have the result that there shall be more than ten (10).different Interest Periods for

17
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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).

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

() - Overdue principal, and to the extent permitted by applicable law, overdue
interest on the Loans and all ofher overdue amounts payable hereunder or. under any Note shall
bear intérest payable on demand, in the case of (i) overdue principal of or ovérdue 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. Tnterest Rate Conversiori 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 ancther Type, provided that
(i) with respect to any such Conversion of all 6r any portion of any Eurodollar Rate Lioan o a
Base Rate Loan, the Borrower shall give the Agent an Inferest Rate Notice (or telephonic notice

~ promptly confirmed in vriting) at least one (1) Business Day prior to such Conversion; (if) in the

event of any Conversion of all or any portion of a Eurodollar Rate Loan into a Base Rate Loan
prior to the last day of the Interest Period relating to that Eurodollar Rate Loan, the Borrower
shall indemnify each Lender in respect of such Conversion in accordance with Section 3.09; (i)
with respect to any such Cofiversion of all or atiy portion of a Base Rate Loan.to a Eurodollar
Rate Loan, the Borrower shall give each Lender an Interest Rate Notice (or telephonic netice
promptly confirmed in writing) af least three (3) Eurodoliar 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, Ot ‘the date on which such Conversion is beitig made, any Lender may take
such action, if any, as it deems desirable to tiansfer the Loan to its Domestic Lending Office or
its Burodollar Lending Office, as the case may be. All or any part of Loans of any Type may be
Converted as specified herein; provided that partial Conversions:_shall be in an aggregate
principal armiouiit of [ MO: 2oy larger integral multiple of It Interest
Rate Notice relating to the Conversion of ail or any portion of any Base Rate Loan to a
Eurodollar Rate Loan shall be irrevocable by the Borrower. '

(b)  Eurodollat Rate Loans may be continued as such upon the expiration of an
Interest Period with respect thereto by compliance: by the Borrower with the noﬁce'pro_vis_idns
contained in Section 2.06(a), provided that no Burodollar Rate Loan may be continued as such

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

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

Default of which the officers of the Agent active upon the Borrower's account have actual
knowledge. ‘

{¢©) - Any Conversion to or from Eurodollar Rate Loans shall be in such
amounts and be made pursnant to such elections so that, after giving effect thereto, the-aggregate

18
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pringipal amount of all Eurodollar Rate Loans having the same. Interest Period shall not be less
tha.n_gr any integral multiple oif%]ian excess thereof.

(@  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 parﬁcular Type hereunder, and each payment of fees hereunder, shall be

effected pro rata among the Lendets 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 (1) any Lender reguests ‘compensation under Section 3.06 or Section 3.07, (i) the
Borrower is required to pay any additional amount to any Lender or any Governmental ‘Authority
for the account of any Lender pursuant to Section 3.10, {iii) any. Lender is not able to make or
maintain its Loans as a result of any event or circumstance contemplated in Section 3.05, (iv)
any Lénder is a Defaulting Lendér, 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. greafer 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 fo assign and delegate, without recourse (in
accordance with anid. subject to the restrictions confained in, anid consents required by, Section
10.06), all of its interests, rights and obhgatlons under this Agreement and the related Loan
Documents to an Eligible Assignee that shall assume such obligations (which Eligible Assignee
miay be another Lender, if 2 Lender accepts such ass1gnment) provided that:

(a) any such asswnment resulting from a clalm against the Borrower
for additional comapensation putsuant to Section 3.06 or Section 3.07 or a requirement that the
Borrower pay an additional amount pursuant to Section 318 has the effect of reducing the
amount that the Bortower othervrise would have been obligated to pay under those sectjons;

() no such assig‘nment shall conflict with applicable law;

: (¢)  The Borrower shall have pald to the Agent the ass1g11ment fee
specified in Section 10.06(b); and

(d)  such Lender shall have received payment of an amoutit- equal to
one hLmdred percent (100%) of the eutstanding principal of its Loans, any accrued and unpaid
interest thereon, any accrued and unpaid fees and other accrued and unpaid amounts payable to it
hereunder and under the other Loan Documents (including any amounts under Section 3.09)

19
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(b)  Delay in Requests. Delay on the part of any Lende1 to demand
compensation pursuant to Sectzon 3.06, Section 3.07 or Section 3.09, as applicable, shall not

Section 3.09. Indemnity. The Borrower agrees to indemnify each Lender and to hold
each Lender harmless 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
on any Burodollar 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 Section
2.02(d), (c) default by the Borrower in continning any Loan, after the Borrower has given (or is
deeimed 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 lenders or funds obtained by it in order to maintain any
Loan.

Section 3.10. Taxes.

(a)  Pavments Free of Taxes. Any and éll paymments by or on account: of any
obligation of the Borrower under any Loan Document shall be made without deduction or
withholding for any Taxes, except as required by applicable law.  If any applicable law (as
determined in the good faith discretion of an applicable Withholding Agent) requires- the
deduction or withholding 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 Téax is an Indemnified Tax, then the sum payable by

the Borrower shall be increased as necessary so that aftér such deduction or withholding has
been, made (including such deductions and withholdings applicable to additional sums: payable
under this Section 3.10) the applicable Recipiént 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 timely pay to
the relevant Governmental Authority in accerdance with applicable law, or at the option of the
Agent tlme_,ly reimburse it for the payment of, any Other Taxes.

©  Indemnification

@) Indemnification by Boi'rowgr. The Borrower shall indemnify each
Recipient, within thiity (30) days after demand therefor, for the full amount of any

Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable

23

010-8166-2425/4/AMERICAS




s
SO0 1 O B W N

RERRREURBEEEEIaGREEER

29
. 30
31

32

33
34

35

36
37

38

39
40
41
£
43
44
45
46
47
48
49

50

CONFIDENTIAL
Term Loan #3
Page 42 of 99

where in any such case the failure to comply with any of the foregoing would not materially
adversely affect the busimess, 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 is outstanding, any .authorization, consent, approval, permit or license from
any officer, agency or instrumentality of any Govérnmental Authority shall 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 autherization, consent, approval, permit or

license and furnish the Agent with evidence thereof.

Section 5.10. Use of Proceeds. The Borrower will use the proceeds of the Loans solely
for the purposes desctibed 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 Agéncies for the purpose of rating the Borrower’s
non-credit enhanced long-term senior unsecured debt or, to the extent such rating is not
available, The Borrower’s long-term senior secured debt, one of which must be either Moody’s
or Standard & Paor’s.

Section.5.12. Maintenance of Tnsurance. The Bomrower shall maintain insurance with

‘responsible and reputable insurance companies or associatiens in such amounts and covering

such risks as is usually carried by companies engaged in similar businesses and owning similar
properties in the same geperal areas in 'which the Borrower operates: provided, however, that the
Borrower may self-insure (which may include the establishment of reserves, allocation of
resources, establishment of credit facilities and other similar arrangements) to the same extent as
other compames engaged in similar businesses-and owning similar properties iri the same gederal
areas ih which thie Botrower operates and to the extent cornisistent with prudent business practice.

Prokibition of Fun m‘ental Cha.nge

Sectlon 5. 13 The Borrower w111 not consummate
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1
9. Section 5.14. Indebtedness. The Borrower will insure that ail obligations of the
3 Borrower under this Agreement and the other Loan Documents rank and w1ll rank at
4 :
5
6.
7
3
_9, Section 5.15. Liens. The Borrower will not create any Lien upon of with respect to any
10 of its properties, or assign any right to receive income, in each case to secure or provide for the
E payment of any debt of any Person; other than:
_13' i) puichase money liens ot purchase morney security interests upon or
14 in any property acquired by the Borrower in the ordinary course of business to secure the
15 purchase price or construction cost of such property or to secure indebtedness incurred
16 . solely for the purpose of financing the acqursmon of such property or construction of
17 improvements on such property;
18
19 (ii) ‘Liens existihg on property acquired by the Borrower at the time of
20 its acquisition, provided that such Liens were not created in contemplatlon of such
21 acquisition and do not extend to.any assets other than the property o acquired;
22
- T i) Liens securing Nonrecourse Indebtedness created for the purpose
24 - of financing the acquisition, improvement or construction of the property subject to such
25 Liens; .
2,61 ) (iv) the replacement, extension or renewal of any Lien permitted by
48 clauses (i) through (iii) of this Section 5.15 upom or in the same property theretofore
59 subject thereto: or the replacomerxt, extension or renewal (without increase in the amount
10 or change in the direct or indirect obligor) of the indebtedness secured thereby;
g; . (v)  Liens upon or with respect to margin stock;
33 (vi) () deposits - or pledges to secure paymeént of workers’
34 ¢ompensation, unemployment insurance, pld age pensjons or other social. security; (b)
35 deposits or pledges to secure performance of bids, tenders, contracts (other than contracts
36 for the payment of money) or leases, public or statutory obligations, surety or appeal
37 bonds or other deposits or pledges for purposes of like general nature in the ordinary
38 " course of business; (c} Liens for property taxes not delinquent and Liens for taxes which
39 in good faith are being contested or litigated and, to tlie extent that the Borrower deems
40 necessary, the Borrower shall have set aside on its books adequate reserves with respect
.41 thereto; (d) mecharics’, carriets’, workmen’s, repairmen’s of other like Liens arising in
42 the ordinary course of busmess secunng obligations which are not:overdue for a period of
43 . 'stxty (60) days or more or which are in good faitl being contested or litigated and, to the
44 extent that the Borrower deems necessary, the Borrower shall have set aside on its books
45 adequate reserves with respect thereto and (e) other matters described in Schedule 4.03;
46 and
47
48 37
49
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(vii) the Lien of the Borrower’s First Mortgage, any other Liems,
charges or encumbrances permitted thereunder from time to time, and any other Lien or
Liens upon all orany portion of the propety or assets which are subject to the Lien of the
First Mortgage;

(viii) anmy Liens securing any pollution control revenue bonds, solid
waste disposal revenue bonds, industrial development reventie bonds or ofher 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 5.13), if the aggregate
principal amount of the. indebtedness secured by all such Liens and security inferests
(without duplication)-does_not exceed in the aggregate $30,000.000 at any one time

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

(@)  engageinany 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;
OF

(b)  pernit any Guaranteed Pension Plan sponsored by the Borrower or its
ERISA Affiliates to fail to meet the “mininum funding standards” described in §302 and §303
of ERISA, whether or not such deficiency is or may be waived; or '

" (o) fail to contribute to any Guaranteed Pension Plan sponsored by the
Barrower or its ERISA. Affiliates to an extent which, of terminste any Guaranteed Pension Plan
sponsored by the Borrower or its ERISA Affiliates in -2 manner which, could result in the
imposition of a lien or encumbrance on the assets of the Borrower or any of its Stibsidiaries
pursuant to §303(k) or §4068 of ERISA; or : '

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

liabilities (within the meaning of §4001(a)(16) of ERISA) of Guaranteed Pension Plans
sponsored by the Borrower or its ERISA Affiliates exceeding the value of the'aggregate assets of
such plaris 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 & Guaranteed Pension
Plan shall riot be coitsidered as a breach of this covenat.

33
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Section 5.18. Compliance with Antl-Tenonsm Regulatioss. The Borrower shall not:

(@) Violate any Anti-Terrorism Laws or' engage in any transaction,
investiment, undertaking or activity that conceals the identity, sotirce 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 Laumdering.

(b)  Use, directly or iridirectly, the proceeds of the Loans, or fend, 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 courtry or
territory, that; is; or whose government is, the subject of Sanctions at the time of such funding,
ot (¥) in any other manmer that would result iri 2 violation of Sanctions by any Petson (including
‘any Person participating in the Loans, whether as underwriter, advisor, investor, or otherwise).

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

ARTICLE 6 - CONDITIONS PRECEDENT.

Section 6.01. Conditions Precedent to Effectiveness. The effectiveness of this
Agreement arid the making of Lodns pursuant to Section 2.01 is subject to- the following
conditions precedent, each of which shall have been met or performed in the reasonable opizﬁon
ofthe Agent:

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

(b)  Corporate Action. All corporate action necessary for the valid execution,
delivery and performance by the Borrower of this Agreement and any other Loan Document to
which it is a Party, shall have been duly and effectively taken, and evidence thereof satisfactory -
1o the Lenders shall have been provided by the Borrower to the Agent. '

» (¢)  Incumbency Certificate. The Bomower shall have provided ifs
incumbency certificate to the Agent dated as of the Effective Daté; signed by its duly authorized

39
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officer, and giving the name and bearing a specimen signature of eachi individual who shall be
authorized: (1) to sign, in the name and on behalf of the Borrower each of the Loan Documents
to which it is a party, (2) to make Conversion requests and (3) to give notices and fo take other
action on its behalf under the Loan Documents. o

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

()  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:

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

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

() Note. TheNote (if sap
executed and delivered by the Borrower to
oni the Effective Date.,

& Lender) shall have been duly
as the sole Lender

()  Proceedings and Documents. Al procéedings in conneétion with the
transactions contemplated by this Agreement, the other Loan Documents and all other
docurnents incident thereto shall be satisfactory in substance and in form to the Lenders and to
counsel for the Agent, and the Lenders and such counsel shall have recejved all information and
such couritérpait originals or certiffed or other copies of such documents as the Agent may
reasonably request. '

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

()  No Default. No Default 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 documient 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 at and as of that time (except to the extent
that such representations and warranties relate expressly to an earlier date).

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

Section 7.01. Bvents of Default. The following events shall constitute “Events of
Default” for purposes of this Agreement:

010-8166-2425/A/AMERICAS
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(@)  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 acceleraied date of
maturity or at any other date fixed for payment; or

(b)  the Borrower shall fail to pay any interest on the-Loan, any f
sums. due hereunder or under any of the other Loan Decnments, for a period of?
following the date when the same shall become due and payable, whether af the”
stated date of‘ﬁnatunty or any accelerated date of maturity or at any other date fixed for
payment; or

(c) (i) the Borrower shall fail to perform any term, covenant or a."greement
contained in Section 5.05, Section 5.06 (but only as to corporate existence), Section 3.10,
Section 5.12, Section 5.13 (upon the. consummatien of any transaction prohibited by said

* Sectign 5.13), Section 5.15, Section 5.17 ot Section 5.18(b) or (ii) the Borrower shall fail to

perform any ferm, covenant or agreement contained herein or in any of the other Loan
Documents (other than those speoxﬁed elsewhere in this Section 7.01) for|
Notice of such failure has been given to the Borrower by the Agent or any Lender; or

. {d) any representahon or warranty of the Borrower in this Agreement or any
of the other Loan Documents of in any otheét docuriient o1 instrument delivered pursuant t6 or in
conpection with this Agreement shall prove to have been false in any material respect. upon the
date when made or deemed t¢ have been made by-the terms of this Agreement; or

(e)  theBofrower shall defanlt in the payment when due of any principal of or
any interest on any Funded Debt“ér more, o fail to observe or perform
arly material térm, coveriant or agreémerit Containied in any asteemient by which it is bound,
evidencing or securing Funded Debt, more, for such
period of time as would permit (assuming the:giving of approptiate notice or the lapse of time if
requu:ed) the holder: or holders thereof or of any obligations issued thereunder to accelerate the
mafurity thereof, unless such failure: shall have been cired by the Bofrower or effectively
waived by such holder or holders; or

(fi  the Borrower shall (1) voluntarily terminate operations or apply for or
consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or
liquidator of the Borrower, or of all or a substantial part of the:assets of the Borrower, (2) admit
in writing its inability, or be genetally unable, to pay its debts as the debts become due, (3)
make a general assignment for the benefit of its creditors, (4) commence a voluntary case under
the United States Banlruptcy Code (as now or hereafter in efféct), (5) file a petition seeking to
take advantage of any other law relating to bankruptcy, insolvency, rearganization, winding-up,
or composmon or adjustment of debts, (6) fail to-controvert in a timely and appropriate manner,
or acquiesce in writing to, any pefition 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 pr‘oceeding 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

41

010-8166-2429/8/ AMERICAS



DD 00 G W N

RENEBENREREEEESabRER =

29
30
31
32
33
34
35
36
37
38
39
40
41

43,

43

45
46
47
48
49
50

CONFIDENTIAL
Term Loan #3
Page 48 of 89

appointment of a trustee, receiver, liquidator or the like of the Borrower, or of all or any
substantial part of the assets of the Borrower, or other like relief in respect of the Borrower,
under any law relating to bankruptey, insolvency, rearganization, winding-up, or ¢composition or
adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if
the proceeding is being contested in good faith by the Bomower the same shall continue
undismissed, or unstayed and in effect, for any period of; I oo
order for relief against the Borrower shall be entered in any involuntary case under the
Bankruptcy Code; or '

shall remain in force, undischarged, mmsatisfied and unstayed, for
hether or not consecutive, auy final judgment against the Borrower
that, with other then undischarged, unsatisfied and unstayed, outstanding final judgments
against the Borrower exceeds in the aggregate -or

(i)  ifany of the Loan Documents shall be canceled, terminated, revoked or
rescinded by the Borrower otherwise than in accordance with the terms thereof or with the
express prior wriften agreement, consent or .approva] of all Lenders, or any action at law, suit or
in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents shall

- be commenced by or on behalf of the Borrower, any of its stockholders, or any court or any

other Governmental Authority or agency of competent jurisdiction shall make a determination
that, or issue a judgment, order, decree or ruling to the effect that, any one er more-of the Loan
Documents is illegal, invalid or unenforceable in accordance with the terms thereof; or

® () with respect to any Guaranteed Pension Plan, (A) an ERISA
Reportable Event shall have ocourred; (B) an application for a minimum funding waiver shall
have been filed; (C) a notice of intent to terminate such plan pursuant o Section 4041(a)(2) of
ERISA shall have been issued; (D) a lien under Section 303(k) of ERISA shall be imposed; (E)
the PEGC shall have instituted proceedings to terminate such plan;. (F) the PBGC shall have
applied to have 2 trustee appoirited to administer such plan pursuant to Section 4042 of ERISA;
or (G) any event or condifion that constitutes grounds for the terinination of, or the appointment
of a trustee to administet; 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(2)(4)
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliatethat it as. made a
determination that such plan should be terminated on such basis; or (i) with respect fo any-
Multiemployer Plan, the Borrower ot any ERISA Affiliate shall incur Hability as. a result of a
partial or cornplete withdrawal from, such plan or the reorganization, insolvency or términation
of such plan; and, in the case of each.of (i) er (ii), the Majority Lenders shall have determined in
their reasonable diséretion that such evenfs or conditions, individudlly or in the aggregate,
reasonably could be ei‘- ected likely to result in liability of the Borrower in an aggregate amount

exceeding: or

42
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~ ARTICLE 9 - AGENT.

Section 9:01. Appointment and Authority. Each of the Lenders hereby irrevocably
appoints: to act on its behalf as the Agent hereunder and under
the other Loan Documents and aithorizes. 4he Agent to take such actions on its behalf and to
exercise such powers as are delegated to the Agent by the terms hereof or thereof, together with
such aztions and powers as are reasonably incidental thereto. The provisions of this Arficle 9 are
solely for the benefit of the Agent and the Lenders, and except as otherwise prowded herein, the
Borrower shall not have rights as a third-party beneficiary of any of such provisions. It is
understood and agreed that the use of the ferm “agent” herein or in any other Loan Documents
(or any other similar ferm) with referenice to the Agent is ot intenided to connote any fiduciaty
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 1eﬂect only
an administrative relationship between contracting pa.rtles

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 tnoney to, own securities of, act as.the financial advisor
or in any other advisory capacity for, and generally engage in any kind of business with, the
Borrower or any Subsidiary or ofher affiliate thereof as if such Person were not the Agent
hereunder and without any duty to account therefor to-the Lenders..

Section 2.03. Exculpatory Provisions.

(@  The dutles and obligations of thie Agent ate only as expressly set forth

herein and in the other Loan Documents, and its duties hereunder shall be administrative in
nature. Without Jjmiting the generality of the foregoing, the Agent:

{i)  shall not be subject to any fiduciary or other implied duties,
regardless of whether a Defailt has occurred and is continuing;

(i)  shallnot have any duty to take any discretionary action or exercise
any discretionary powers, except discretionary rights and powers expressly contemplated
hereby or by the other Loan Documents that the Agent is required to exercise as directed
in writing by the Majority Lenders (or such other number or percentage of the Lenders as
shall be expressly provided for herein, or in the other Loan Documents); provzded that the
Agent shall ot be required to take any action tha.t, in its opinion or the opinion of its
counsel, may expose the Agent to Jiability or that is confrary to any Loan Document or
apphcable law, including for the avoidance of doubt any action that may be i in violation
of the automatic stay under any Insolvency Proceedings or that may effect a forfeiture,
todification or términation. of property of a Defanlting Lender in violation of any
Insolvency Proceedings; and

010-8166-2428)4/AMERICAS



— .
O Woe W L BN

[ Sl e e e

20
21
22
23

24

25
26
27

28

29
30
31

32

33

34
35

36

37
38
39
.40

41
42
43

45
46
47
48
49
50

-CONFIDENTIAL
Term Loan #3
Page 54 of 98

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 witliout 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 course of dealing or
delay or omission on the part of the Agent or any Lender in exércising any right shiall operate as
a waiver thereof or otherwise be prejudicial thereto. No notice to or-demand upon the Bomrower
shall entitle the Borrower to other or further riotice or demiand in similar or other circumstances,

Section 10.02. Notices. (a) Except as otherwise expressly provided in this Agreement,
all motices, demands, consenfs, 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 writing 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 sach other address as that Party may spemfy from time to time in written Notice given
pursuant hereto not less than thirty (30) days prior to the date that the new address is intended to.
become effective); provided that (x) any Notice delivered in accordance with Article 2 may be
delivered by facsimile or other specified electronic delivery systemi acceptable fo the Agent and
the Borrower, and (y)any Notice delivered to the appropriate address for the receiving Party at
any time other than during normal business hours will be deemed to be given and received by the
receiving Party on the next Business Day thereaffer:

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

Notice;
(i)
or confirmed, telephomically Or by ; facsimile es spegd o Aol Telephone
No ‘acsimile No or such other
address for Notice as the Agent shall last have furnished in wmmg to the Person
* giving the Notice; ’

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

®) So long as Or any of its affiliates is the

Agent, materials required ta be delivered pursuant to Section 3. 04(a), (b), (¢) and (d)and Section
5.03 shall be delivered to the Agent in an efectronic mediurm in a format acceptable to the Agent

and the Lenders by email at: (or such other address ag the
Agent may nofify the Bon‘ower from time to time). The Borrower agrees that the Agent may
make such materials, as well as any Gther written informiation, documents, instruments and other
material telating to the Borrower, any of its Subsidiaries or any other materials or matters

438
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relating to this Agreement, any Notes as may be issued hereunder or any of the transactions
contemplated hereby (collectively, the “Communications™) available to the Lenders by posting
such notices on DebtDomain or a substantially similar electronic system (the “Platform™). The
Borrower acknowledges that (i) the distribution of material through an electronic medium is not
necessarily secure and that there are confidentiality and other risks associated with such
distribution, (ii) the Platform is provided “as is” and “as available” and (jii) neither the Agent nor
any of its affiliates warrants the accuracy, adequacy or completeness of the Communications or
the Platform and each expressly disclaims liability for errors or omissions in the
Communications or the Platform. No warranty of any kind, express, implied or statutory,
including, without limitation, any warranty of merchantability, fitaess for a particular purpose,
non-infringement of third party rights. or freedom from viruses or other code defects, is made by
the Agent or any of its affiliates in connection with the Platform. The Agent shall not be liable
(except to the extent that such liability arises out of the gross negligence, bad faith or willful
misconduct of the Agent or its. Related Parties) for any damages arising from the use by
unintended recipients of any information or other matetials distributed by the Agent, pursuant to
this Section 10.02(b) or Section 10.02(c) through telecommunications, -electronic or other
information ftransmission $ystems in commection with this Agreemetit 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 Commuimications have been posted to the Platform
shall constitute effective delivery of such information, documents or other materials to such
Lender for purposes of this Agreement; provided that if ‘requested by any Lender, the Agent
shall defiver a copy of the Communications to such Lender by email or facsimile. Each Lender
agrees (i) to notify the Agent in writing of such Lender’s email address to which a
Communication Notice may be sent by electronic transmission (including by electronic
communication) on of 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. Expénses. The Borrower agtees to pay prompily following receipt of
written invoices describing in reasoriable 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 otlier instruments mentioned herein, the negotiation of
this Agreement and the closing hereunder, and amendments, modifications, approvals, consents
ot waivers hereto or hereunder, (b) the reasonable fees, expenses and disbursements of the Agent -
in connection with the administration or imterpretation of the Loan Documents and other

49
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Section 10.04. Indemnification. The Boirower agrees 1o indemnify and hold harinless
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 reasanable 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 actnal
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 10.04 shall not inichide any

labilities, losses, damages and expenses in respect of any taxes, levies, imposts, deductions,

charges or withholdings, indemnification for which is provided on the basis, and to the extent,
specified in Section 3.09; and provided firther, that such indemnity shall not be available as to
any Indemnitee, to the extent fhat 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 au Indemnites shall become subject to any Action or Liability with,
respect to any matter for which indemnification may apply pursuant to ‘this Section 16.04 (an
“Indemnity Claim”), such Indenjnitee shall give Notice of such Indemnity Claim 1o the Borrower
by telephone at:(561). 694-6204 and also in accordancé with the written Notice requirements in
Section 10.02. Such Indemnitee may retain counsel and. conduct the defense of such Indemnity -
Claim, a3 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 bé continuing hereunder, no Indemnitee shall
compromise or settle any claim without the prior written consent of the Borrower, which consent
shall not ymreasonably be withheld or delayed (provided that the Borrower shall only be

-responsible for the reasonable fees and expenses of one counsel for all Indemnitees taken as a

whole unless any actual er potential conflict of interest between such Indemnitees makes it

inappropriate. for one counsel to represent all such Indemnitees, in which event the Borrower

shall be responsible for the reasonable fees and expenses of one additional: coinse] for eac
toup of affected Indemnitees similarly situated taken as a whole).

In the case of an investigation,

indemuity shall be effective whether or not the affected Indemnitee is a party thereto and

~ whether or not the transactions contemplated. hereby are consummated. Each Party also agrees

not to. assert any claiin against any other Party or any of its respective affiliates, or any of its
50
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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 Indemnitee from setking 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, Survival of Covenants. All covepants, agreements representations and
warranties made herein, in the Notes, in any of the other Loan Documeris or in any documents
or other papers delivered by or on behalf of the Borrower pursuant hereto: shiall be desimed 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 temains outstanding.
All statements contained in any certificate or other paper delivered to the Agent or any Lender at
any time by or an behalf of the Borrower pursuant hereto or in connection with the fransactions
contemplated hereby shall constitute representations and warranties by the Borrower heteunder.

Seetion 10.06. Assignment and Participations.

(@  Successors and Assipns Generally, The provisions of this Agreement
shall be binding upon and inuré to the benefit of the Parties and their respective succéssors 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
(1) to-an assignee in accordance with the provisions of Section 10.06(b) or Section 10. 06, (ii)
by way of participation in accordance with the provisions of Section 10.06(d), or (iii) by way of
pledge or assighment of a security interest subject to the restrictions of Section 10.06(2). (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 o confer upon any Person (other than the Parties, their respective successors
and assigns permitted hereby, aud Participants to the extent provided in Section 10. 06(d)) any
legal or equitable right, remedy or claim under or by reason of this Agreement.

(b)  Assignments by Lenders. Any Lender may at any time assign to one or
more assignees all ora 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:

@ Minimum Amounts. The ‘principal ontstanding balance of the

Loans in of the assigning Lénder subject to each such assignment (determined as of the
date the Assignment and Assumption, made pursuant to an Assignment and Assumiption

51
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; " Agreement in the form of Exhibit G hereto (the “Assicnment and Assumption
3 Apreement”)), with respect to such assignment is delivered to the Agent or, if “Trade
4 Date” is specified in the Assienment and. Assumption Agreement; as of the Trade Date)
5 shall not be less than Uﬂun]ess each of the Agent and, so long as no Event of
6 Default has occurred and is confinuing, the Borrower otherwise consents.
Z (if)  Proportionate Amounts. Each partial assignment shall be made as
9 an assignment of a proportionate part of all the assigning Lender s rights and obligations-
10 under this Agreement with respect to the Loan assigned.
1 (iii) Required Consents. No consent shall be required for any
}i assignment except to the extent required by Section 10.06(B)(i ) and, in addition:
14 (A)  the 'c-onsent, of the Borrower {such consent not to be
15 - unreasonably withheld of delayed) shall be required unless
16 (%) an Event of Default has ocourred and is contmumg at
17 the time of such assignment, or (y) such assignment is to a
18 Lender or an affiliate of a Lender which is majority-owned
19 and confrolled by such Lerder or any corpotation
20 controlling such Lender; and
21 : ' .
20 _ (B) the comsent of the Agent (such consent mot to be
23 unreasonably withheld or delayed) shall be required for
4 assignments in respect of the Loans, if such assignment is
55 to 2 Person that is not a Lender or an affiliate of such
26 : . Lender which is majority-owned and controlled by such
27 : ' Lender or any cerporation controlling such Lender.
;g (iv)  Assignment and Assump_uon. The partles to each assxanment shall
N execute and deliver to the Agent an Assi
_;1' with a processing and. recordation fee of]
_ #mwﬂe& that the Agent may, 1n its sole iscrefion, elect to waive
32 SUCL. pI¥ ing and recordation fee in the case of any assignment. The assignes, if it is
2431 " not a Lender, shall deliver to the Agent an Administrative Questionnaire.
35 )  No Assigninent to Cerfain Persons No such assigniment shall. be
36 : made fo (A) the Borrower or any of the Borrower’s affiliates or Subsidiaries or (B) to any
37 Defaulting Lender or any of ifs affiliates or Subsidiaries, or any Person who, upon
38 becoming a Lender hereunder, would constitute any of* the foregoing Persons described in
39 this clause (B).
40
41 i) No ASSI@QCDT. to Natural Persons. No such assignment shiall be
42 made to a natural Person:
43
44 (vii) Certain Additional Pavments. In oonnec’aon with any assignment
45 of rights and obligations of any Defaulting Lender hereunder, rio such assignment shall
46 be effective unless and until, in addition to the othér conditions thereto set forth herein,
47 the Defaulting Lender or its assignee shall make such additional payments to the Agent iri
48 52
49.
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IN WITNESS WHEREOQF, the undersigned have duly executed this Agreement as a
sealed instrument as of the date first set forth above.

FLORIDA POWER. & LIGHT

COMPANY, as tiie Borrower x
Pau] I. Cutler
Treasurer
- Signed by Florida Power and Li ght Company
by Paul. 1. Cutler, its Treasurer in the presentce
ngnature of Wnness
S“ﬂsﬁ%f L7855 | Address: ot . s rir st
Print Name ’ ¢

[FPL]-Term Loan - Signature Page - Term Loan Ag’l_;eement]
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 declared that he is an executive vice president of |

CONFIDENTIAL
Tein Loan #3
Page 66 of 99

as- Administrative Agent and

STATE OF New Yok )
<) 58,
COUNTY OF New York ).

__Personally appeared before me, the lmder51gncd a Notary Public in and for said County
to me known and known to me, who, being by me first duly swo

that being duly authorized he/she did execute the foregoing mstmment before me for the
purposes set forth therein,

]N WITNESS WHEREOF, 1 have herefo set my haud and official seal at
- New York, NY _, this 25th day of 7015

Notary Public
My Commission Expires:

HUE YING CHIN
Howry Public, State of New York
By: . . Ho. 24—::60726?
Name: _ g ‘ :
Title:

D10-8166-2425/4/ AMERICAS
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SCHEDULE X
TO TERM LOAN AGREEMENT

LENDERS

6 w1 OV L B W N

I 5100000,00

Lending Office for all Loans: .

O

—
=]

12
13
14
15
16
17
18
19 Attention: /
20
21
22
23
24
25
26
27
28
29
30
31
32
33

Address for Notices:

Telecopier No

33
36
37
38
39

0
42
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46
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EXHIBIT A TO AGREEMENT

[Form'of Borrowing Notice]|

BORROWING NOTICE

Nowvember 25, 2015

Ladies and Gentlemen:

The undersigned, FLORTDA POWER & LIGHT COMPANY, a Florida corporation (the
“Borrowet™), refers to the. Term Loan Agreeiment, dated as 6f November 25, 2015 (as arhended

or mochﬁed from ume to time, the “Loan Agreement”; the terms defined therein
= e o e undersigned, the Lenders party thereto and m
‘as Administrative Agent and Lender (the “Agent),
hereby teqiiests a borrowing of a Loan under the Agreemient, and in that connection sets forth

below the information relating to the borrowing (the “Proposed Borrowing”) as reguired by
Section 2.02(a) of the Agreement.

@) The Business Day of the Proposed Borrowing is December 1, 2015

i " The Proposed Borrowing is a Eurodollar Rale Loan with an mmal Interest Period
of ope (1) month.

(iii)  The aggregate amount of the Proposed Borrowing is US$100,000,000.

The undersigned hereby cexfifies 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 contmumg or will occur upon the makmvI
of the Loan, and

{B)  Each of the representations and warranties contained in the Agreement, the other
Loan Decwnents 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 with the same effect as if made af and as of that time
(except to the extent that such representations and warranties relate expressly to
an earlier date).

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

Name of Bank:

Street Address of Bank:
City/State/ZIP of Bank:
ABA Number of Bank:
SWIFT:

Name of Account:
Account Number-at Bank:

[SIGNATURE APPEARS ON THE FOLLOWING PAGE iy

A2
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Very tiily yours,

FLORIDA POWER & LIGHT
COMPANY

By:

Name:
Title:

[FBL /- Term Loan — Signature Page - Borrowing Notice]
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EXHIBIT B TO AGREEMENT
[Form of Note]

NOTE

$100,000,000 | ‘ Dated: November 25, 2015

FOR VALUE RECEIVED, the undersigned, FLORIDA- POWER & LIGHT COMPANY, a
Florida corporation (heremafcer, together with its successors in title and assigns, -called

““Borrower”), by this promissory note (herei “thi te™) d

unconditionally promises to pay to thé order of}
(hereinafter, together with its successors in title and permitted assigns, ca. -]
principal sum of ONE HUNDRED THOUSAND DOLLARS AND NO/100 DOLLARS
($100,000,000), or the aggregate unpaid prineipal amount of the Loan evidenced by ‘this Note:
made by Lender to Borrower pursuant 1o 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 heretnder from time to time from the Effective Date until the said principal sum or
the unpaid portion thereof shall have been paid in fuil.

' The unpaid pnnc1pa.1 (not at the time overdue) of this Note shall bear interest at the annual rafe

from fime to fime i effect under the Agresment reféired fo below (the “Applicable Rate™).
Accrued interest on the unpaid principal under this Note shall be payable on the dates, and in the
manner, specified in the Agreement,

On the Maturify Date tliere shall become absolutely due and payable by Borrower hiereunder, #nd
Borrower hereby promises to pay to the Holder (as hereinafter defined) hereof; the balance (if
any) of the principal hereof then remainitig unipaid, all of the unpaid interest accived hiereon dnd
all (if any) other amourts. payable on or in respect of this. Note or the mdebtedness evideneed
hereby,

Overdue pnnclpal of the Loan, and to the extent perrmtted by applicable law, overdue interest on
the Loan and all other overdue amounts payable under this Note, shall bear interest payable on
demand ini the case of {i) overdue principal of or overdue interest on the Loan, af a rate per
annum equal to two percent (2%) above. the rate then applicable to the Loan; and (i) 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).

Fach payment of principal, inferest or other sum payable on or in respect of this the or the
indebtedness evidenced hereby shall be made by Borrower directly to Lender at Lender’s office,
as provided in the Agreement, for the account of the Holder, not later than 2:00 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 heréby shall be made without set-off or cotinferclaim and free and
clear of and without any deduction of any kind for any tfaxes, levies, fees, deductions
withholdings, restrictions or conditions of any nature, except as expressly set forth in Section
3.10 and Section 8.02 of the Agreement.

B-1
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Absent manifest error, a certificate or statement signed by an authorized officer of Lender shal
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 Bonower to the Lender pursuant to that certain Term
Loan Agreement, dated as of November 25, 2015, by among the Borrower, the lenders party
thereto, and as Administrative Agent and Lender (such.
agreement, as origimally executed, or, if varied or supplemented or amended and restated from
time to time hereaffer, as so varied or supplemented or amended and restated, called the

““Agreement”). This Note evidences the obligations of Borrower (2) 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 (¢) to pay other amousits 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 thiereof, shall impair the obligations of
Borrower, which are absolute, unconditional and irrevocable, to pay the principal of and the
interest on this Note and fo pay all (if any) other amounts which may become due and payable on
or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the
terms and the tenor of this Note.

All capitalized terms used herein and deﬁned in the Agreement shall have the same meanings
hetein as therein. For all purposes of this Note, “Holder” means the Lender or any other person
who is at the time the lawfill holder in possession of this Note.

Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this
Note, all of the interest accrued on the unpaid principal of this Note and all (if any) other
amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be
declared to be of 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
of the indebtedriess evidenced hereby shall (if ot atready 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 irrevovably
waived by Borrower:

All computations of interest payable as provided in this Note shall be determined in accordance
with tlie teris 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, inferest
and-all (if any) other amounts payable on or in respect of this Note ot the indebtedness evidencsd
hereby, all court costs and. ressonable 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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IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA
POWER & LIGHT COMPANY, on the day and in the year first above written.

Signed by Florida Power and Light Company
by Paul. I. Cutler, its Treasurér, in the présence
of: '

Sign‘aﬁ;re of W,itnesé

Print Namie

FLORIDA POWER & LIGHT
COMPANY

By: _. 4
. Paul 1. Cutler
Treasurer

Address:

[FPL /— Term Loan — Signatre Page — Note]

B-4
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EXHIBIT C TO AGREEMENT |

[Form of Interest Rate Notice]

INTEREST RATE NOTICE

[Date]

as Adminisfrative Agent and Lender

Telephone No.:

Ladies and Gentlemen:

Pursuant to Seetion 2.06 of that certain Term Loan Agreement, dated as of November 25, 2015
(as amended or medified. from time to time, the “Loan Agreement”, the terms defined therein
being used herein as therein defined), among the undersigned, the Lenders party thereto and
. Administrative Agent and Lender, the Borrower hereby
gwes you irrevocable notice of its request to Convert the Loan(s) and/or Interest Periods
currently under effect under the Loari Agreement as follows fselect from. the followmg as
applicable].

s on[_ date ],toConvert $[ } of the aggregate outstanding principal amount
of the Loan(s) bearing interest at the Burodollar Rate into a Base Rate Loan; [and/or]

s on] __1, to Convert $[ ] of the aggregate outstanding principal amount

of the Loan(s) bedring interest af the Base Rate into a Burodollar Rate Loan havingan
Interest Perfod of [ ] month(s) endingon [ daie I; [and/or]

s on ] , to- continiue $f | of the aggregate. outstandmg principal
amount of the Loan(s) bearing interest at the Eurodollar Rate, as a Eurodollar Rate
Loan having an nterest Period of [ | month{s) ending on [__date.].
Any capitalized terms used in. this niofice which are defined in the Loan Agreement have the
meanings specified for those terms in the Loan Agreement.

[STGNATURE APPEARS ON FOLLOWING PAGE]

B-1
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Very truly yours,

FLORIDA POWER & LIGHT
COMPANY

By:

Name:;,
Title:

[EPL -Ittm Loan - Signature Page ~ Interest Rate Notice]
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EXHIBIT D TO AGREEMENT
Form of Borrower’s Certificate
* * *
CERTIFICATE OF
FLORIDA POWER & LIGHT COMPANY

November 25, 2015

This Certificate is given pursuant to that certain Term Loan Agreement between Florida Power
& Light Company (the “Borrower”) the Lenders party thereto andj
as Administrative Agent (the “Agent”) and Lender, dafed as of November 25, 2015 (the

"‘Loan Agreement™). Each initially capitalized term which is used and not otherwise defined in

this Certificate shall have has the meaning specified for such term in the Loan Agreement. This
Certificate is delivered in satisfaction of the conditions precedent set forth in Section 6.01 of the
Loan Agreement.

1.

’:a.)

The Borrower hereby provides notice to the Agent that November 25, 2015 is
hereby deemed to be the Effective Date.

The Borrower: hereby certifies to the Agent that as of the Eﬂ'ecuve Date, exceptin
respect of the matters described in Schedule 4.04 of the Loan Agreement, there
has been no material adverse change in the business or financial condition of any
of the Borrower ar any of its Subsidiaries taken as a whole from that set forth in
the financial statements included in the Borrower’s annual teport on Formn 10-K
referred to in Section 4.04 of the Loan Agreement. This representation and
warranty is made only as of the Effective Date and shall not be deemed made or
remade on or as of any subsequent date notwithstanding anything contained in the
Loan Agreemerit, the other Loan Documents or in any document or instrument
delivered pursuant to or in connection with the Loan Agreement.

‘The Borrower hereby further certifies that as of the Effective- Date, the

representations and warranties of the Borrower contained il the Loan Agreement
are true and correct in all material respects (except to the extent that such
representations and warranties expressly relate to an earlier date) and there e)usts
no Defanlt. :

[SIGNATURE APPEARS ON THE NEXT PAGE]

El
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IN WITNESS WHEREOF, the undersigned has duly executed this Borrower’s
Certificate effective as of the date first set forth above. ’

FLORIDA POWER & LIGHT
COMPANY

By:
Paut L Cutler
Treasurer

[FPL_ Term Loan ~ Sigaature Page ~ Borrower's Certificate]
E2 '
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EXHIBIT E TO AGREEMENT

[Form of Opinion of Borrower’s Counsel]

November 25, 2015

as Administrative Aient and Lender

Re:-  Florida Power & Light Company $100,000.,00.0 Term Loan Agreemerit

Ladies and Gentlemen:

This opinion. is. furnished to you pursuant to Section 6.01 (eg of that certain Term Loan
Agreement, dated as of November 25, 2015 (the “Agreement") between Florida Power & Light.
Company, a Florida corporation (“Borrower™), the Lenders party therefo from time to tirne, and
as Administrative Agent (the “Agent”) and as Lender. This
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 counsel fo Borrower, in conrection with the documents
described in Sehedule I attached hereto and made a part hereof (the “Operative Documents™),

We have made such exaiminations of the federal law of the United States and of the faws
of the State of Florida and the State of New York as we. have deéemed relevant for purposes of
this opinion, and solely for the purposes of the opinfons in. paragraph 6, the Public Utility
Holding Company Act 0of 2005 and the Federal Power -Act (the Public UtllIt) Holding Conipany
Act of 2005 and the Fedeial Power Act and the rules and regulations issued thereunder being
referréd to hetein as the “Applicablé Energy Laws®), and have ot made any independeit
review' of the law of any other state or other. jurisdietion: provided however we have made no-
investigation as to, and we express 1o opinion Wwith 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
Enérgy Laws (except for the purposes of the opinions in paragraph 6), the Public Utility
Regulatory Policies Act of 1978, the Energy Pohcy Act of 2005, or the rules and regulations
under-any of the foregomg Additionally, the opinions containied herein shall not be construed as

* expressing any opinion regarding local statutes, ordinances, -administrative decisions, or

regarding the rules and regulations of counties, towns, idunicipalities 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 amy of the foregoing
(collectwely, “Excluded Laws”). Subject to the foregoing provisions of this paragraph, the
-opinions expressed herein ars 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 maftters
covered hereby.

El
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SCHEDULE I
TO
OPINION OF SQUIRE PATTON BOGGS (US) LLP

List of Operative Documents.

@ Term Loan Agreement, dated as of November 25, 2015 (the “Agretment?), by and
among Borrower, the lenders party thereto from time to time, and
’ Admmlstr_auve Agent and Lender.

{(b)  Note, dated as of November 25, 2015, made by Borrower and payable to the order of
n a principal amount of $100,000,000.

()  Borrower’s Certificate, dated as of November 25, 2015.

E7
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EXHIBIT F-1 _
U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Term Loan Agreement, dated as of Novernber
25, 2015 (the “Loan Agreement™), between Florida Power & Light Comvany (as_the
“Borrower™), the Lenders party thereto and
Administrative Agent and Lender (the “Agent™).

Pursuant to the prov1510ns of Section 3.10 of the Loan Agreement, the undersigned
hereby certifies that (i) it is the sole record and beneficial owner: of the LOan(s) im 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 Borfower 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) of the Code.

The undersigned has fornished the Ageént and the Borrower with a certificate of its
non-UJ.S. Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this
certificate, the undersigned agrees that (1) if the ififoiation provided ori this certificate changes,
the undersigned shail promptly so inform the Agent and the Borrower, and (2) the- undersigned
shall have at ail 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 payrients.

~ Unless otherwise defined herein, tetms. defined in the Loan Agreement and used herel
shall have the meanings given to themrin the Loan Agreement.

[NATVIE OF LENDER]

By:

Name:
Title:

Date: A .20 ]

010-8166-34297/4/AMERICAS.
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- EXHIBIT F-2
U.S: TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Term Loan Agreement, dated as of November
25, 2015 (the “Loan Agréément™), between, Florida Power & Licht Company (as_the
“Borrower”), the Lenders party thereto and
Administrative Agent.and Lender (the “Agent™).

hereby certifies thai Qitis s the sole record and beneﬁcial owner of the parﬁmpa’aon in respect of
which it is providing this certificate, (ii) it is not 4 batk within the meating of Section
881(0)(3)(A) of the Code, (ili) 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 coritrolled foreign: corperation
related to the Borrower as.described in Section 881(c)(3)(C) of the Code.

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

“Unlless otherwise defined herein, terms defined in the Loan Agreement and used. berein
shall have the meanings given to ther in the Loan Agreement,

[NAME OF PARTICIPANT]"
By:

Name:

Title:
Date; 200 1]

010-8166-2420/4/ AMERICAS
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EXHIBIT F-3 .
U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign .Parﬁcipants That Are Partnerships for U.S. Federal Income Tax: Purposes)
Reference is herebyA made to that certain Term Loan Agreement, dated as of November:
25, 2015 (the “Loan Agreement”), between Florida. Power & Light Company (as. the

“Borrower”), the Lenders party thereto and | NN
Administrative Agent and Lender {the “Agent™).

~ Pursuant to the provisions of Section 3.10 of the Loan Agreement, the u11der51gned
hereby certifies that (i) it is the sole record owner of the participation in respect of which it is
providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial |
owners of such participation, (iii) with respect such participation, neither the undersigned nor

~any of its direct or indirect partners/members is a bank extending credit pursuant to a loan.

agreement entered into in the ordinary course of its trade or business within the meaning of
Section 881(c}(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a fen
percent shareholder of the Borrower within the meanmg 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 Botrower as described in Section 881(c)(3)(C) of the Code.

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

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

[NAME OF PARTICIPANT]
By:

Name:

Title: -
Date: , 200 ]

010-8166-2423 /47 AMERICAS
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EXHIBIT F-4
U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Term Loan Agreersent, dated s of November

(25, 2015 (the “Loan Agreement”), between Florida Power & Light Combany (as_the
“Borrower”), the Lenders party thereto and as,

Administrative Agent and Lender (the “Agent”).

Pursuant to the provisions of Seetion 3. ]0 of the Loan Agreement, the: underSLgned
hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is
providing this certificate, (ii).its direct or indirect partners/members are the sole beneficial
owners of such Loan(s), (iii) with respect to the extension of c¢redit pursuant to this Loan
Agreement-or any other Loan Document, neither the undersigned nor any of its direct or indirect
pariners/membeérs is a bank extending credit pursuant to a loan agreemént enfered into in the
ordinary course of its trade or business within the meaning of Section 881{c)(3)}(A) of the Code,
(iv) norie of its direct or indirect partiiers/members is a tén percent shareholder of the Borrower

within the meaning of Section 871(h)(3)(B) of the Code and (v) none. of its direct or indirect

partners/members is a controlled foreign corporation related to: the Borrower as described in
Section 881(c)(3)(C) of the Code. -

The undersigned has furnished the Agent and the Borrower with IRS Form W-8IMY
accompahnied by one of the. following forms from each of its partners/members that is claiming

the portfolio-interest exemption: (i) art IRS. Form W-8BEN-E (or W-8BEN, as applicable) or (if)

an IRS Form W-8IMY accompanied by an IRS Formn W-8BEN-E (or W-8BEN, a5 applicable)
from each of such partner®s/member’s beneficial owners that is claiming the portfolio interest
exemption. By executing this certificate, the unidersigned agrees that (1) if the information
provided on this certificate changes, the unders1 gned shall promptly so inform the Agent and the
Bortower; and (2) the undersigned shall have 4t all times furnished the Agest and the Borrower
with a properly completed and eurrently effective certificate in either the calendar year in whicl
each payment is t6 be made to the undersigned, or in eithier of the two caléndar yeais preceding
such payments.

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

[NAME OF LENDER]

By:

Name:
Title:

Date: , L2017

010-8166-2429/4/AMERICAS



ﬁﬁ@%%ﬁ‘l’ﬂ&iﬁ‘ﬁﬁﬁﬁo%&qaﬁ»mwﬂom

33

CONFIDENTIAL
Term Loan #3
Page 95 of 99

EXHIBIT G .
FORM OF ASSIGNMENT AND. ASSUI\rIPTION AGREEMENT

¥ * *

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignmeiit. aiid Assnmption Agreement (the “Assigniment”) is dated as of
the Effective Date set forth below and is entered into by and between [Inser? name of Assignor]
(the “dssignor”) and [Insert name of Asszgnee] (the:“dssignee™). Capitdlized terms used but ot
defined herein shall have the meanings given to them in the Loan Agreement identified below
(as amended, the “Loan Agreement™), recéipt of a copy of which is hereby acknowledged by the
Assignee. The Standard Terms and Conditions set forth in 4nnex 1 attached herefo are hereby
agreéed to and incorporated herein by reférence and made a part of this Assignment as if sef forth

 berein in full.

For an agreed censideration, the Assignor hereby irrevocably sells and assigns to
the Assignee, and the Assignee hereby imevocably purchiases and assumes from the- Assignor,
subject to and in accordance with the Standard Terms and ‘Conditions and. the Loan Agreement,
as of the Effective Date inserted by the Agent as contemplated below, the inferest in and to all of
the Assignor’s rights and obligations under the Loan Agreement and any othér documents or
instrutnents delivered pursuant thereto that tepresents the amount and percentage inferest
identified below of all of the Assignor’s outstanding rights and. obligations under the respective
facilities identified below (including, to the exfent 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: ) land is an affiliate of
Asszgnor] [mzd is a Lender] [and is an affiliate of o
Eender]!

3. Borrower: Florida Power & Light Corfipany

4 Admisisteative Agent: [T : - cooivistive osent
underthe Loan Agreement

5. Loan Agr‘eemeﬁt: Term Loan Agreement, dated as of November 25, 2015,
among the Borrower, the lenders party thereto fromi time to
time, and the Administrative Agent

! Select as applicable.
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[Consented to and]’ Accepted:

as Admindstrative Agent

By: .
‘Name:
Title:

[Consen’ced to:

FLORIDA POWER & LIGHT COMPANY

By:

Name:
Title: 1*

% To be inchuded only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.
* To be included only if the consent of the Borrower i5 required by the terms of the Credit Agreement,
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EXECUTION VERSION,

TERM LOAN AGREEMENT

$160,000,000 TERM LOAN FACILITY

BETWEEN

FLORIDA POWER & LIGHT COMPANY, AS BORROWER

AND

AS LENDER AND ADMINISTRATIVE AGENT

DATED AS OF NOVEMBER 30, 2015

01D-5156-2488/3{ AMIERITAS
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TERM L.OAN AGREEMENT

This TERM LOAN AGREEMENT, dated as of November 30, 2015, is by and among
FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the “Borrower”), the
lending institutions from fime to time listed on Schedule I hereto (the “Lender or “Lenders™), and
actmg in its' capacity as Administrative Agent for the Lenders
(together with its successors and assigns in such capacity, the “Agent”) (the Borrower, the
Lenders and the Agent are hereinafter sometimes referred to collectively as the “Parties” and
individually as a “Party™.

WITNESSETH:

WHEREAS, the Borrower has requested that the Lenders agree to make. available to the
Borrower a One Hundred Million United States Dollars (US$100,000,000) term 1oan. facility;
and

WHEREAS, the Lenders are willin‘g to do so, on the terms and condiﬁons hereof.

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

~ ARTICLE 1 - DEFINITIONS AND RULES OF INTERPRETATION.

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

“Acceleration Notice” has the meéaning specified in Section 7.02.
“Actions” has the meaning specified i Section 10.04.
“Agent” has the meaning given such term in the Preamble.

“Agreement” means this Term Loan Agreement, including the Schediles and Exhibits
hereto.

“Anti-Terrorism Law” means any Requirement of Law related to money laundering or
financing terrorism including the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title III of Pub: L. 107-56) (the
“USA PATRIOT Act”), The Currency and Foreign Transactions Reporting Act (31 US.C. §§
5311-5330 and 12 U.S.C, §§ 1818(s), 1820(b) and 1951-1959) (also kinown as the “Bank Secrecy
Act™), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224
-(effect[ve September 24, 2001)..

“Applicable Lending Office” means, in the case of any Lender, such Lender’s Domestic.
Lending Office or Eurodollar Lending Office, as the case may be.

010-8156-2488/4/AMERICAS
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“Assignment and Assumption. Agreement” has the meaning assigﬁed to such term in
Seetion 10.06(D). :

“Base Rate Lodn™ means a]l or any portion of any Loan beanng mterest 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 December 31, 2015, which has an initial tenor to maturity that is same as the terior of this
Agreement (i.e. ons year).

“Borrower” has the meaning given such term in the preamble hereto.

“Borrowing” means the drawing down by the Borrower of a Loan or Loans from the
Lenders on any given Borrowing Date.

“Borrowing Date” means the date on ‘which any Loan is made or 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 York are required or authorized to close (provided

that no day shall be deemed to be a Business Day with respect to &ny 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
substantlally the form set forth in Exhibit 4.

“Change inT.aw” means the occurrence; after the Effective Date, of any of the following:

(2) the-adoption or talcmg effect of any law, rule, regulation or freaty, (b) any change in any law,
rule, regulatlon or treaty or in the admunstranon, interpretation, implementation or application
ﬂJereof by any Govemnmental Authority or (c) the making or issuanice of any request, rule,
guideline or directive (whether er not having the force of law) by any Governmental Authority;
provided that notwithstanding ariything 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 Protection Act (the

*Dodd-Frank Act”y and (ii) all requests, rules, guidelines or directives promulgated by the Bank.

for Intemnational 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 ease
pursuant to “Basel III” (rneamng the comprehensive set of reform measures developed (and
designated as “Base] HI” in September 2010) by the Basel Committee on Banking Supervision,
to strengthen the regulation, supervision and risk management of the banking sector), shall in

3

010-8165-2458/4/ AMERICAS
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" each case be deemed to be a “Change in Law” as to which the affected Lender is entitled to

compensation to the eéxtent 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 III o which such Tequest, 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 thereto that cannot be reasonably
determmed as of the Efféctive Date.

010-8165-2488/4/AMERICAS.
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more of the preceding clauses (a) through (d) shall be conelusive and binding absent manifest
error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 3.11 ®)
upon the Agent’s delivery of Notice 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 Lénder 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 desi gnated by a Lender in
Notice to the Borrower and the Agent. o

“Effective Date” means the date on which all of the conditions precedent set forth in
Section 6.01 have been satisfied or waived, which is November 30, 2015. ’

“Eligible Assignee” means (i) any Lender ot an affiliate of any Lender (in either instance,
unless the relevant Lender is a Defaulting Lender at the time any such assignment is proposed),
anid (ii) any other Person that is approved by the Agent and, unless an Bvent of Default has
occurred and is continuing at the time any such assignment is effected in accordance with the
provisions of Section 10.06(b), the 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 shall qualify as an Eligible Assignee. ' ‘

“Employee Benefit Plan” mesans any employee berefit plan- within the mearning of

~ Section 3(3) of ERISA maintained or contributed to by the Borrower or any ERISA Affiliate,

other'than a Multiemployer Plan.

| D10-6166-2488/4/ AMERICAS
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“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 Publi¢ Service Commission granting authorify to the Borrower fo issue and sell
securities, as applicable.

D10-8166-2488/4/AMERICAS
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“generally accepted accounting principles” means generally accepted accounting

principles, as recognized by the American Institute of Certified Public Accowritants 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 Subsidiarfes. .

“Govénnnent_ai Authority™ means, as to any Person, any government (or any political
subdivision or jurisdiction thereof), couit, bureau, agenicy 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 BERISA and that is tnaintained 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, othet than a Multiemployer
Plan. T

“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 paymeént made by or on accourit of any obligation of the Borrower under any Loan -
Document and (b] to the extent not otherwise deseribed 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.

“Insolvency Proceeding™ means, with respect to any Person, (a) any case, action or
proceeding with respect to such Person before any competent cotrt 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 assignment for the benefit of ereditors, 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 law.

'D10-8166-2488/4/AMERICAS
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“Loan Documents™ means this Agreement, any Note or certificate or other document
delivered in connection herewith or therewith. o :

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

“Maijority 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 30, 2016.

“Moody’s” means Moody’s Investors Service, Inc.

“Multiemplover Plan” means any multiemployer plan within the meaning of Section
3(37) of ERISA to which the Botrower or any ERISA Affiliate contributes or has an obli gation
to contribute or has within any of the preceding five plan years confributed or had. an obligation
to contribute. ‘

“NextEra Energy” means NextEra Energy, Inc., a Florida corporation.
, “Non-Defaulting Lenders” means, at any particular time, each Lender that is not a
Defaulting Lerder af such time. '

- “Nonrecourse Indebtedness”™ has the meaning specified in Section 5,17.

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

“Notice” has the meaning spécified in Seétion 10.02.

_ “One Month LIBOR” means. the ICE Beachimark Administration Seftlémerit Rate
applicable to U.S. dollars for a period of one month. (for the avoidance of doubf, One Month
LIBOR for any day shall be based on the rate appearing on Reuters LIBORO] Page (or other
commeroially available source providing such quotations as designated by the Agent from time
to time) at approxiinately 11:00 am London time two (2) Business Days. prior 1o such day);
provided that if Ope Month LIBOR shall be less than zero, such rate shall be deemed to be zero
for purposes of this Agreement.

010-8166-2488/4/AMERICAS
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Regul atoly 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 adoptlon, 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 unlawfill) by any coixt or govemmeéntal or riichetary
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 governing documents of such Person, and any law (including
common law), statute, ordinance, freafy, rule, regulation, order, decree, judgment, writ,
injunction, 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 or any of its property or fo which such Person or any of its property is subject,

“Resignation Effective Date” has the meaning specified in Sectior 9.07(a).

“Sanctions” meauns; sanctions administered or enforced by the US Department of the
Treasury’s Office of Foreign Assets Confrol (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
Fmancml Services LLC business. '

“ ubsxdm;y’ means any corporation, association, trust, or other busm@cs entity of which
“the Borrower (or where the context requires, NextEra Energy) shall at any time own directly or -
indirectly through a Subsidiary or Subsidiaries at least a majority (by number of yotes) of the.
cutstanding Votmg Stock.

010-8166-2488/4/AMERICAS
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“Taxes” means all present or future taxes, levies, Imposts, duties, deductions,
withholdings (including backup withholdings), assessments, fees or other charges imposed by
any Governmental - Authority, including any interest; additions to tax or pehalties apphcable
thereto, ’
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‘Typl ¢” has the meaning specified in Section 1.02(h).

B2

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

byl NV

“U. S Tax Compliance Certificate” has the meaning assi gned to such term in paragraph
(ii) of Section 3.1 O(e)
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“Withholding Agent” means the Borrower and the Agent.

Section 1.02. Rules of Interpretation.

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

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

() 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. '

(6)  The words “incude,” “includes” and “including” arenot Jimiting.

v 43) Reference 1o any parficular “Article,” “Section,” “Schedule,” “Exhibit,”
“Reécital” or “Preamble” refers to the comresponding Article, Section, Schedule, Exhibit, Recital
or Preamble of this Agreement unless otherwise indicated,

(&)  The words “herein,” “hereof,” “hereunder;” “lieréto” and words of like
import shall refer to this Agreement as a whole and not to-any particular section or subdivision
of this Agreement. '

(h)  Loans hereunder are distinguished by “Type”. The Type of a Loan refers
to whether such Loan is a Base Rate Loan or a Burodollar Rate Loan, each of which constitutes
aType.

Section 1,03. Accounting Matters. Bxcept 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 flie Agent that the Borrower requests an amendment to any provision hereof to eliminate
the effect of any change ocgurring after the Effective Date in generally accepted accounting
principles or in the application thereof an the- operation of such provision {or if the Agent notifies
the Borrower that the Majority Lenders request an amendment to any provision hereof for such
purpose), regardless of whether .any such Notice is given before or after such change in generally
accepted accounting prineiples ot 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 change shall have become effective until such Notice shall have been

5
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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 documerits required under this Agreement or
as reasonably requested hereunder setting forth a reconciliation between calculations made
before and after giving effect to siich changg in generally accepted accounting principles.

ARTICLE 2 - LOANS.

Section 2.01. Term Loan. Each of the Lenders severally aggrees, on the terms of this
Agreement (1ncludmg, without limitation, Article 6), to make, simultaneously with the other
Lenders, 4 single loan in Dollars to the Borrewer 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 One. Hundred Million United States
Dollars (US$100,000,000). Amounts borrowed and repaid or prepaid may not be reborrowed.

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

(@8  The Borrower shall give a Borrowing Notice in substantially the form of
Exhibit 4 (or telephonic notice, promptly confirmed in writing) to the Agent prior to 11:00 a.m.,
New York, New York fime on the Effective Date specifying the dccount to which the proceeds
of the Loan are to be transferred.

(b)  The Agent shall give written or telephonic notice (conﬁuned in writing) to-

. each of the Lenders pfomptly upon receipt of the Borrowing Nofice.

©) Each.of the Lenders shall, not later than noor, New York, New York time,
on the Bormowing 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 tranisfer af its address set
forth on Schedule I, for crediting to the Borrower’s designated account in aceordance with the

wire ifistructions. included in the Borowing Notice.

'(d) The Botrower shall have the right, at any timie and front 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 D4ys prior Notice (or telephonic noticé 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
(i) same day written notice (or telephonic notice promptly confirmed. in writing) to the Agent
not later than 11:00 A.M. (New York City time) in the case of Base Rate Loans; provided that (i)
edch prepayment shall be in the principal amount 'of_or any larger integral gwltiple of
fin excess thereof, or equal fo the remaining principal balance outstanding under such
Loan and (ii) in the event that the Botrower shall prepay any portien of any Burodollar 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 Lndebtedness and Notes.

(@  The Loans made by each Lender shall be evidenced by one or more
accounts or récords 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. Amy failure to so record -or any-error in doing so shall not, however, limit

16
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or otherwise affect the obligation of the Borrower hereunder to pay any amount owing with
respect to its obligations herennder. In the event of any conflict between the accounts and

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

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

(b)  If specifically requested by any particular Lender in writing furnished to
the Borrower, fhe Borrower’s obligation. to pay the principal. of, and interest on, the Loans made
by such Lender shafl be evidenced by a promlssory note duly executed and delivered by the
Borrower, such Note to be substantially in the form of Exhibif B with blanks appropnately
completed in conformity herewith (each, a “Note™ and, co]]ecuvely, ‘the “Notes™):.

(c)  The Note issued to any Lender shall @) be payable to the order of soch
Lender, {ii) be dated as of the Effective Date, (iii) be in & 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 entltled to the benefits of this Agreement and. the other Loan
Documents.

(@  Bach Lender will advise the Borrower of the outstanding indebtedness
hereunder to such Lender upon written request therefor.

Section 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the
Borrower unconditionally promises to- pay to the Agent far account of each Lender the entire

- unpaid principal amount. of sneh Lender’s Loans Outstanding on the Maturity Date plus all
“accmed and unpaid interest thereon and all Sther amourits theix due héretnder.

Section 2.05. Infersst.
(8  Eachofthe Lbans shall bear interest at the following rates:

i)  To the extent that all or any portion of any Loan isa Eurodollar
Rate Loan, such Loan or such portion shall bear interest during each applicable Interest

o i at a rafe ier annum equal fo the [

. {ii) To the extent that all or any portion of any Loan is a Base Rate
L'oa'nI such. Loart o such portion shall bear interest at a rate per annum equal to th

(b)  The Borrower promiises 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 0011Verted)

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

17

010-8166-2488/4/AMERICAS



=T RN I Y L

27

_ Converted as specified herein:

‘CONFIDENTIAL
Term Leoan #4
Page- 24 of 89

Loans outstanding at the same time (for which purpose Interest Periods for Loans of different
Types shall be deemed to be diff¢rent Interest Periods even if the Interest Periods begin and end
on the same dates)

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

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

® Overdue principal, and to the extent permitted by applicable law, overdue

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

bear inferest payable on demand, in the case. of (i) overdie 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 (if) any other overdue amounts, at a rate per aghim equal to two pércent (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 Cdntinuaﬁon Options.

(a) The Borrower may, subject to Secfion 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
(1) 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 télephonic notice
ptomptly confirmed in writing) at least one (1) Business Day prior to such Conversion; (ii) in the
event of any Conversion of all or any portion of a Eurodollar Rate Loan intc 2 Base Rate Loan
prior to the last day of the Interest Period relating to that Eurodollar Rate Loan, the Borrower
shall indeinnify each Lender in respect of such Conversion in accordance with Section: 3. 09; (iii)
with respect o any such Conversion of all or any portion of a Base Rate Loan to a Burodoliar
Rate Loan, the Borrower shall give each Lender an Interest Rate Notice (or telephonic notice
promiptly confirmed in writing) at least three (3) Eurodollar Business Day prior to such election;
and (ivyno Loan may be Converted into a Eurodollar Rate Loan when any Default has occurred
and is continuing. On the date on which such Conversion is being made, any Lender may take
such action, if any, as it deems desirable to.transfer the Loan to its Domestic Lending Qffice or
its Burodollar Lending Office, as the case may be. All or any part of Loans of any Type may be
Amwded that partial Conversiotis_shall be jn #n aggregate
principal amount: of3 or any larger integral multiple ofﬁ Each Interest
Rate Notice relating to the Conversion of all or any portion of any Base Rate Loan to a
Eurodo]lat Rate Loan shall be irrevocable by the Borrower.

(b) Euredollar Rate Lodns may be continuéd 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(q); provided that rio Eurodollar Rate Loan may be contimued as such
when any Defaiilt has occurred and is contifiuing, but shall be automatically Converted to a Base
Rate Loan on the last day of the fifst Intérest Perjod that ends during the continuance of any
Default of which the officers of the Agent active upon the Borrower’s account have actual
knowledge.

(©) -Any Conversion to or froin Eurodollar Rate Loans shall be in such

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

18
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principal amount of all Eurodollar Rate Loans baving the same Interest Period shall not be less
% jgr any integral multiple oién excess thereof. -

T e ARG St

(d) Except to the extert otherwise expressly provided herein, (i) each
Borrowing of Loans from the Lenders hereunder, each Converston or continuation of all or a
portion of amy Loan of a particilar Typehereunder, and each payment of fees hereunder, shall be .
effected pro rata among the Lenders in accordance with the amoumts of their respective Pro Rata
Share and (if) each payment of interest on Loans by the Borfower shall be riade 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 Section 3.06 or Section 3.07, (ii) the
Borrower is required to pay any additional amount to any Lender or any Governmental Authority
for the account of any Lender pursuant to Section: 3.10; (iii) any Lender is not able to- make or
maintain its Loans as a result of any evest or circumstance cofitemplated in Section 3.03, (v)
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 Doctiment that
requires consent of a greater percentage of the Lenders than the Majority Lenders, and such
election, consent, amendment, waiver or other modificaticn is othérwise 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 th¢ related Loan
Docurnerits to an Bligible Assignee that shall assume such obligations (which Eligible Assignee

- " {a)  auy such assignment resulting frorii 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 Sectiori 3.10 has the effect of reducing the
arnount that the Borrower otherwise would have been obligated to pay under those sections;

(b)  mo such assignment shall condlict with applicable law;.

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

(@  such Lender shall have received payment of an amount equal to
one hundred percent (100%) of the outstanding principal of its Loans, any accrued aid unpaid
intetest thereon, any accrued and unpaid fees and other accrued and unpaid amounts payable to it
hereunder and under the other Loan Documents (including any amounts under Section 3.09)

19
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(6) Delay in Requests. Delay on the pért of any Lender to demand
compensation pursuant to Section 3.06, Section 3.07 or Section 3.09, as applicable, shall not
constitiste & waiver of such Lender’s right to demand such compensation;

Section 3.09. Indemnity. ‘The Borrower agrees to indemmnify each Lender and to bold
each Lender harmless 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 sustaid or incur as a

consequence of () default by the Borrower in payment of the principal amount of or any interest
on any Burodollar Rate Loan as and when due and payable, (b} default by the Borrower in
making a prepayment after the. Borrower has giveri a Notice of prepayment pursuant to -Section
2.02(), (¢) default by the Borrower in continning any Loan; after the Borrower has given (or is
deeined 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 lenders or funds obtamed by it in order to maintain any
Loan. .

Section 3.10. Taxes:.

{aj Payments Free of Taxes. Any and all payments by or on acoount 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 anhy applicable law (as
deterrmned in the good féith discreﬁon of an applicable Wthholdihg Agent) reqmres the

the: apphcable Withholding Agent shall be entitled to make such deduction or wxﬂﬂnoldmg and
shall timely pay the full amount deducted or withheld fo the relevant Governmental Authority in
accordance with applicable law and, if such Tax is-an Indemnified Tax, then the sum payable by
the Borrower shall be increased as necessary so that after such deduction or withholding has
beeri made (including such deductions and withholdings applicable to additional sums payable
under this Section 3.10) the applicable Recipient receives an amount equal to the sum it would
have received had no such deduction or withholding been made.

(b)  Payment of Other Taxes by Borrower. The Borrower shall timely pay.to‘
the relevant Governthental Authority iA accordance with applicable law, or at the option of the
Agent tlmely reimburse it for the payment of, any Other Taxes.

{©).  Indemmification
V ()  Indemnification by Borrower. The Borrower shall indemnify each

Recipient, within thirty (30) days after demand therefor, for the full amount of any
Indernnified Taxes (including Indemmified Taxes imposed or asserted on or atttibutable

23
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§4001 of ERISA did not exceed the agpregate value of the assets of all such Guaranteed
Pension Plans by more thar

(d) Multiemplover Plans. The Borrower nor any ERISA Affiliate has
incurred any material unpaid lability (including secondary liability) to any Multiemployer Plan
as a result of 2 complete or partial withdrawal from such Multiemployer Plan under §4201 of
ERISA oras 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 within the meaning of §4241, §4245 or
§305, respectively, of ERISA or that any Multiemployer Plan intends to terminate or has been
termlnaied under §4041 A of ERISA.

Section 4.12. Use of Proceeds. 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 extendmg credit for the
purpose of purchaSmg or carrying “‘margin. stock” (within the meaning of Regulation U or
Regulation X of the Federal Reserve Board), and no part of the proceeds of the Loans will be
nsed to purchase or carry any “margin stock,” to extend eredit to others for the purpose of
purchasing or carrying any “margin stock™ er 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 value (as deter,mmed by any reasonable method)

of itie assets of the Borrower consists: of margin stock.

Section4.14.. USA PATRIOT ACT. OFAC and Other Regulations.

(@  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 Anfi-Terrorism Laws or (ii) has
engaged in any transaction, investment, undertaking or dctivity that conceals the identity, source
or destination of fhe proceeds from any category of prohibited offenses d%lgnated by the
Organization for Economic Co-operdtion and Development’s Financial Action Task Force ofi -
Money Laundering.

(b)  Neither the Borrower, any of its Subsidiaries or; to the knowledge of the
Boirower, any of the Affiliates or respective officers, directors, émployees brokers or agents of
the. Borrower, such Subsidiary or Affiliate is a Person that is, or is owned or controlled by
Persons that are: (1) the subject of any Sarictions, or (11) located, organized or resident in a
cauntry, region or territory that is, or whose government is; the subject of Sanctions, which on
the date of this Agreement are Crimea, Cuba, Iran, North Korea, Sudan and Syria.

(¢)  Neither the Borrowet, 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 acting or benefi iting iri any capauty in connection with
the Loans. (i) conducts any business or engages in making or receiving any contribution of
‘ooods services or money to or for the benefit of any Person, or in any country or territory, that

32
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where in any such case the failure to comply with any of the foregoirj;g' 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 is oufstanding, any authorization, consent, approval, pemmit or license from

aity officer, agency or instrumentality of any Governmental Authority shall become necessary or
required in order that the Borrower may fulfill any of its obligations hereunder or under any

~ othet Loan Document, the Borrower will promptly take or canse to be takern all reasonable steps

within the power of the Borrower to obtain such authorization, consent, appreval, permit or
license and fumish the Agent with evidence thereof.

Section 5.10. 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 ferm of this

- Agreement employ at least two. (2) Rating Agencies. for the purpose of rating the Borrower’s

non-credit enhanced long-termd senior unsecured debt or, to the extent such rating is not
available. The Borrower’s long-term senior secured debt, one of which must be either Moody’s

. or Standard & Poor’s,

Section 5.12. Maintenance of Insurance. The Borrower $hall maintain instirance 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 and owning similar
properties in the same general areas in which the Borrower operates: provided, however, that the
Borrawer iay self-insiire. (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 éngaged in similar businesses and 6whing simjlar properties in the same general

. areas in which the Borrower operates and to the extent consistent with prudent business practice:

Sectlon 5.13. Prohibition of Eundamenta] Changes. The Borrower will not consummate
any transaction of merger or consolidation or amalgamation, or liguidation or dissolufion;

The Borrower will not convey, sell, lease, transfer or otherwise dlspose of, in one transaction or a
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; Sect[on 5.14. Indebtedness. The Borrower will insure that all obligations of the

3 wer under this Agreement and the other Loan Documents rank and. wﬂl

4 - &

5

6

7

8

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

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

18 . . :
19 (ii)  Liens existing en property acquired by the Borrower at the time of
20 its acquisition, provided that such Liens wers not created in contemplation of such
21 acquisifion and do not extend to any assets other than the property so acquired;
% (iii) Liens securing Nonrecourse Indebtednessxcreated for the purpose
24 of financing the acquisition, improvehient or construction of the property subject to such
5. Liens;

gg (W} the replacement, extension or renewal of any Lien permitted by
23 ' clauses (i) through (iif) of this Section 5.15 upon or in the same property theretofore
"2'9 subject thereto or the replacement, extension or renewal {without increase in the amount
30 or change in the ditect or indirect obligor) of the indebtedness secuted thereby;
g; (v)  Lietis upon or with respect to margin stock;

33 ’ (wi) (a) deposits or pledges to secure payment of workers’
34 - © compensation, uriemployment insurance, old age pensions or other social security; (b)
35 deposits ot pledges to secure performance of bids, tenders, contracts (other than confracts
36 for the payment. of money) or leases, public or statutory obligations, surety or appeal
37 bonds or other deposits or. pledges for purposes of like general nature in the ordinary
38 a course of business; (c) Liens for property taxes not delinquent and Liens for taxes which
39 in good faith are being contested or litigated and, to the extent that the Bomrower deems
40 necessary, the Borrower shall have set aside on'ifs books adequate reserves with respect
41 thereto; (d) mechanics®, carriers’, workmen’s, repairmen’s or other like Liens arising in
42 the ordinary course of busmess securing obligations which are not overdue for g period of
43 sixty (60) days or more or which ate in good faith being contested or litigated and, to the
44 extent that the Borrower deems necessary, the Borrower shall have set aside on its books
45 adequate reserves ‘with respect thereto; and (e) other matters described in Schedile 4.03;
46 and

47
48 37

49
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(vii) the Lien of the Borrower’s First Mortgage, any other Liens,
charges or encumbrances permiited 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 comtrel revenue bonds, solid
waste disposal revenue bonds, industrial development revenue bonids or othér 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 reﬁnanmng or refundmg 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

_aggregate $50,000,000 at any one time

Sécti on 5.16. Emplovee Benefit Plans.. The Borrower will not:

()  engagein 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 Borrawer or its
ERISA Affiliates to fail fo meet the “minitnum finding standards” described in §302 and §303 .
of ERISA, whether ornot such deficiency is er may be waived; or

(¢}  fail to coptribute to any Guaranteed Pension Plan sponsored by the
Boirower or its ERISA Affilidtes to an extent which, or terminiate dny Guarantéed Pension Plan
sponsored by the Borrower or its ERISA Affiliates in a manner which, could result in the
imposition of 2 lien or encumbrance on the assets of the Borrower or any of its Subsidiaries .
pursuant to §303(k) or §4068 of ERISA; or

(d)  pemmit or take any action which would result in the aggregate benefit
- liabilities (within the meaning of §4001(a){16) of ERISA) of Guaranteed Pension Plaris
sponsared 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 4.11(c). For purposes of this covenant,
poor investment performance by any trustee or investment management of a Guaranteed Pension
Plan shall not be considered as a breach of this covenant.
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ations. The Borrower shall tot:

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

()  Use, directly or indirectly, the proceeds of the Loans, or lend, coniribute
or otherwise make available such proceeds to any subsdeary, joint venture partner or other
Person,, (%) to fund any activifies or business of or with any Person, or in any country or
terrifory, that, is, or whose govemment is, the subject of Sanctions at the time of such finding,
or (y) in any other manner that would resultin a violation of Sanctions. by any Person (including
any Person participating in the Loans, whether as underwnter advisor, investor, or otherwise).

(cj  Dealin, or otherwise engage in any transaction related to, any property ot
mtmts 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 prehibitions set forth in any Anti-Terrorism Law.

ARTICLE 6~ CONDITIONS PRECEDENT.

Section 6.01. Conditions Precedept . to. Efféctiveness. The effectivepess of this
Agreement and the making of Loans pursuant to Section 2.01 is subject to the following
conditions precedent, each of which shall have been met or performed in the reasonable opimion
of the Agent:

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

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

(© 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, 4nd giving the name and bearing a specimen signature of each individual who shall be
anthorized: (1) to sign, in the name and on behalf of the Borower 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) Bomower's Certificate. The Agent shall have received from the
Bormower’s executed certificate, dated as of the Effective Date, substantially in the form of
Exhibit D.

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

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

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

(h)  Note. The Note (if same is requested by the Lender) shall ha\fe been duly
executed and delivered by the Borrower tof jas the sole Lender
on the Effective Date, A

) Proceedings and Documents. All proceedings in cofnection. with the
transactions oontemplated by this Agreement, the other Loan Documents and. all other
documents incident thereto shall be satisfactory in substance and in form to the Lenders and to
counsel. for the: Agent, and the Lenders and such counsel shall have received all information and
such counferpart originals or certified or other copies «of such documents as the Agent may
reasonably request.

‘ ® BérroWi‘ng Notice. The Borrower shall have delivered the Borrowing
Notice to the Agerit as provided for in Section 2.02{a).

(k) No Defanlt. No Default shall bave occurred and be continuing or will
oceir ipon the makinig of fhe Loans, and each of the representations and warranties contained in
this Agreement, the other Loan Documents orin any document or instrument delivered pursuant
1o or in connection with this Agreement shall be true in all material réspects as of the time of the
making of the: Loans, with the same effect as if made at and s of that time {except to the extent
that such representations and warranties relate. expressly to an earlier date).

AR'_I'ICLE’? - EVENTS OF DEFAULT, ACCELERATION, ETC.

Section 7.01. Events of Default. The following events shall consijtute "‘Events of

Default” for purposes of this Agreement:
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(@  the Borrower shall fail to pay any principal of the Loan when the same
shall become due and payable, whether at the stated date of maturity or any accelerated date of

maturity or at any other date fixed for payment; or

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

surns due hereunder ot under any of the other Loan Documents, for a period of}
ollowing the date when the same shall become due and payable, whether at the
stati te of imaturity or any accelerated date of marunty or at any other date fixed for

payment or

() (i) the Borrower shall fail to perform any term, covenant or agreement
contained in- Section 5.05, Section 5.06 (but only as to corporate existence), Section 5.10,
Section 5.12, Section 5.13 (upon the consummation of any transaction prohibited by said
Section 5.13), Section 5.15, Section 5.17 or Section 5.18(b) or (ii) the Borrower shall fail to
perform any term, covenant or agreement contained herein or in any of the other Loan
Documents (other than those specxﬁed elsewhere in this Section 7.01) fo i after

Notice of such failure has been given to the Borrower by the Agent or sny Lender; or

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

(e} . the Borrower shall default in the pa ment when due of any principal of or
any interest on any Fuided De’bﬂ: more, orfail to observe or perform
any material term, covenant or agreement contained in any agreement by which it is bound,

evidencing or securing Funded Debt,’ For more, Tor such
period of time as would permit (assuming the giving of appropriate notice or the lapse of time if
required) the Holder or holders thiereof 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

® the Botrower shall (1) voluntarily terminate operations or apply for or
consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or
liquidator of the Borrower, or of all of a substantial part of the gssets of the Borrower, (2) admit
in writing its inabilify; or be generally unable, to pay its debts as the debts become due, (3)
make a general assighirent for the benefit of ifs credxtors, (4) commence a yoluntary 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 t6 bankruptcy, msolvency, reorganization, winding-up,
or composmon or adjustment of debts, (6) fail to controvert in a timely and appropriate manner,
or acquiesce in writing to, any petitioni 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 apphcatlon approval or comseni, 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 readjustinent of debt, the
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appointment of a trustee, receiver, Hquidator or the like of the Borrower, or of all or any
substantial part of the assets of the Borrower, or other like relief in respect of the Borrower,
under any law refating to bankruptcy, insolvency, reorganization, winding-up, or composition or
adjustment of debts unless such proceedmg is contested in good faith by the Borrower; aud, if
the proceeding is being contested in good faith by the: Borrower, the same shall continue
undismissed, or unstayed and in. effect, for any period of - m'nety (90) consecutive days, or an
order for relief against the Borrower shall be entered in any involuntary case under the
Bankruptcy Code; or

there shall remain in force, undischarged, uhsatisﬁed and unstayed, for
whether or not consecu’ave any final judgment against the Borrower

(i)  if any of the Loan Documents shall be canceled, terminated, revoked or
rescinded by the Borrower otherwise than in accordance with the terms thercof or with the
express prior written agreement, consent or approval of all Lenders, or any action at law, suit or
in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents shall
be :commenced by or on behalf of the Borrower, any of its stockholders, or any court or any
other Governmental Authority or agency of competent jurisdiction shall make a determination
that, or issue a judgment, order, decree or ruling to the effect that, arly one 6r moré of the Loan
Docutnents is illegal, invalid or unenforceable in accordance with the terms thereof: or

G () with respect to any Guaranteed Pension Plan, (A) an ERISA

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

" have been filed; (C) a notice of intent to terminate such plan pursuant to Section 4041(a)(2) of
ERISA shall have been issued; (D) a lien under Section 303(k) of ERISA shall be imposed; (E)
theé 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 tespect to- the event or condition. described in Section 4042(a)(4)
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a.
determination that such plan should be terminated on such basis; or (i) with respect to any
Multiemployer Plan, the Botrower or any ERISA Affiliate shall incur liability as &.tesult of a
partial or complete withdrawal from ‘such plan or the reorganization, insolvency or termination
of such plan; and, in thie case of each of (i) or (ii), the Majority Lenders shall have determined in
their reasonable discretion that such events or conditions, individually or in the aggregate;

rreasonably could be exi)ected likely to result in liability of the Borrower in an aggregate amount

exceeding , or
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ARTICLE 9 - AGENT.

Section 9.01. Appointment and . Authority. Bach of the Lenders hereby irrevocably
' to act on its behalf as the Agent hereunder and under
the other Loan Documents and authorizés the Agent to take such actions on its behalf and to
exercise such powers as are delegated to the Agent by the terms hereof or thereof, together with
such actions and powers as are reasonably incidental theréto, “The provisions of ﬂﬁs-.Arﬁc‘le 9are
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 and agreed that the use of the term “agent” herein or in any other L.oan Documents
(or any othet similar term) with reference to the Agent i§ not intended to connote any fiduciary
or other implied (or express) obligations arising under agency ‘docfrine of any applicable law.
Instead such term is used as a matter of market custom, and is mtended to create or reflect only

an administrative: relat10nsh1p between confracting parties.

Section 9.02. Rights as.a [ender. 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 itsindividual capacity. Such Person and its

affiliates may accept deposits from, lend mopey to, own securities of, act as the financial advisor

or in-any other advisory- capacity for, and generally engage i 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 &s éxpressly 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:

) shall not. be .subjé_ct to any fiduciary or other implied duties,
regardless of whether a Default has occurred and is continuing;

(ii)  shall not have any duty.to take any discretionary action or exercise
any discrefionary powers, except discretionary rights. and powers expressly contemplated
hereby or by the other Loan Documens that the Agent is required to exercise as directed
in writing by the Majority Lenders (or such other nunber or percentage of the Lenders as
shall be expressly provided for herein or in the other Loan Documents) provzded that the
Agent shall ot be required to take any action that, in its opinion or the opinion of its
counsel, may expose the Agent to liahility 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 propeity 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 reqmres action by all of the Lenders
may not be amended without the written consent of all of the Lenders anid (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:course 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 otherwi_se‘expressly provided in this Agreement,
all motices, demands, conseénts, 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 & “Notice™) shall be set forth in writing 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 date that the new address is intended to
become effective); provided that (x) any Notice delivered in accordance with 4rticle Z may be
delivered by facsimile or other specified electronic delivery system acceptable to the Agent and
the Bomewer, and (y)any Notice delivered to the appropriate address for the receiving Party at
any time other than during normal business hours will be-deemed to be glven and received by the
receiving Party on the next Business Day thereafter:

(0] 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 4rticle 2, Telephone No.
(561) 694-6204, Facsimile No. (561) 694-3707), or at such other address for
Notice as Borrower shall last have: ﬁ.lrmshed in writing to the Person giving the
Notice;

()  if to the Agent, at

-or such other address- for Notice as the Agent
shall Jast have fumnished in writing to the Person giving the Notice;

(iif)  if to any Lender, at such, Person’s address set forth on Schedule. I, or such other

address fot Nofice as such Person shiall have last furmshed in wiiting to the.
Person giving the Notice.

(®) %r any of its affiliates is ﬂle Agen‘r, matenals

shall be delivered to the Agent in an electromc medmm ina formax acce] table to the
Agent and the TLenders by email at:
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{or such other addless as the Agent may notlfy the
matena]s as well as any other written mforma’aou, documents mstmments and other
material rélating to the Borrower, any of its Subsidiaries or any other materials or matters
.telating to this Agreement, any Notes as may be issued hereunder or any of the
transactions contemplated hereby {collectively, the “Communications”) available to the
Lenders. by posting such notices on DebtDomain or a substantially similar electronic
system. (the “Platform”). The Borrower acknowledggs that (i) the disfribution of material

through an electronic mediumi is not necessarily secure and that there are 0011ﬁdent1a11ty _

and ofhier risks associated with §uch distribution, (if) 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 Commumnications or the Platform and, each expressly
disclaims liability for errors or omissions in the Communications or the Platform. No
warranty of any kind, express, implied or statutory, including, without limitation, any
warranty of merchantability, fitness for a particular PUrpose; non-infringement of third
party rights or freedom from viruses or other code defects, is made by the Agent or any of
its affiliates in corinection with the Platform. The Agent shall not be liable (except to the
extent that such liability arises out of the gro§s negligénce, bad faith- or willful
misconduct of the: Agent or its Related Parties) for any damages arising from the use by
unintended recipients of any information or other materials distributed by the Agent,
pursuant to this Seetion 10.02(b) or Section I0. 02(0) through telecommunications,.
électronic or other information fransimission systers. in ¢connection with this Agreement
or the other Loan Documents or the transactions contemplated hereby or thereby

(c).  BEach Lender agrees that Notice to it (as provided in the next sentence) (a.
“Communication Notice”) specifying that any Communications have been posted to. the Platform
shall constitute effective delivery of such information, documents or other materials to such
Lenidei for pirposes of this Agreemeit; 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 nofify the Agent in writing of such Lender’s email addre§s to which a
Communication Notice may be sent by electronic transmission (including by electronic
communjcation) 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) a.nd (ii) that any Communication Notice may be sent to such emaﬂ address.

Sechon 10.03. Expenses. The Bomower agrees to pay promptly following receipt of

written invoices descnbmg in reasonable detail (a) the reasonable fees, expenses and

disbursements of the Agent’s external counsel incurted in connectiont with the administration or
interpretation of the Loan Documents and other instruments mentioned herein, the negotiation of
this Agreement and the closing hereunder, and amendients, modifications, approvals, consents
or-waivers hereto or hereunder, (b) the reasonable fees, expenses and.disbursements of the Agent
in connection with the administratfon or interpretation of fhe Loan Documents and other

.010:B156-2488/4/AMERICAS
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Sectioni 10.04. Indemnification. The Borrower agreés to inderirify and hold. harmless
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 putposes, include the Ageritor & Lender) (collectively,
“Actions”), whether groundless or otheiwise, and from and agaiiist 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 ot awarded against any stich Indemnites (including the reascnable 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 performing this- Agreement or any of the other Loan Documents; provided that the liabilities,

- losses, damages and expenses-indemnified pursuant 16 this Section: 10.04 shiall not include. any

liabiities, losses, damages and expenses in respect of aiiy taxes, levies, imposts, deductions,

charges or withholdings, indemnification for which is provided on the basis, and to the exterit,

specified in Section 3.09; and provided further, that such indemnity shall not be available as to-
any [ndemnitee, 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 inidemnification thay apply pursuant to this Section 10.04 (an
“Indemnity Claim”), such Indemnitee shall. give Notice of such Indemnity Claim to the Borrower
by telephone at (561) 694-6204 and also in accordance with the written Notice requlrements 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 ot settle any claim without the prior written consent of the Bomrower,-which consent

shall not unreasonably be withheld or delayed (provided that the Borrower shall only be =

responsible for the reasonable fees and expenses of one. counsel for all Indemnitees taken as a
whole unless any actual or potential conflict of interest between such Indemnitees makes it
inapplopriaie f01 one counsel to represent alI such Indemnitees in which event fhe Borrower

group of affected Indemnitees similarly situated Lalsgrmgw},wmlue)m
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In the case of an investigation,
litigation or other proceeding to which the indemnity in this Section 10.04 applies, such
indernnity shall be effective whether or not the affected Indemnitee 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
tespective directors, officers, employees, attorneys and agents, on any theory of liability, for
special, indirect, consequenﬁai or punitive damages arising outf of or othérwise relating to this
Agreeriént, any Notes as may be issued hereunder, any other Loan Document, any of the
transactions contemplated herein or the actual or proposéd usé of the proceeds of the Loans
{provided that the foregoing shall not preclude any Indemmnitee from seeking to recover the
preceding types of damages from the Borrower to the extent the same are spemﬁca]ly payable by
such Indeninitee to any third party).

Section 10.05. Survival of Covenants. All covenants, agreements representatlons and
warranties made herein, in the Notes, in any of the other Loan Documents orin any documerits
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, notwithstatiding 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 continde iii full force and effect so long as any amotmnt
due under this: Agreement, the Notes, or any of the other Loan Documents remains outstanding:
All statements contained in any certificate or otheér paper delivered to the Agent or any Lender at
any time by or on behalf of the Borrower pursuant hereto or in connection with the transactions
contemplated hereby shall constitute representations and warranties by the Borrower hereunder.

Section 10.06. Assignriient and Participations.

: (@)  Successors and Assigns Getierally. 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 its
rights or abligations hereunder without the prior written consent of the Agent and each Lender,
anid 110 Lender may assign or otherwise transfer any of its rights or obligations hereunder except
{i) to an assignee in accordance with the provisions of Seetion 10.06(B) or Section 10.06(), (ii)

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

pledge or assignment of a security interest subject to the restrictions of Section 10.06(e) (and
any other attempted assignient 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 conferupon any Person {other than the Parties, their respective successors
and assigns permitted hereby, and Participants to the extent provided.in Section 10.06{d)) any
legal or equitable nghr, remedy or claim under or by reason of this Agreement.

(b) Asswmnents by Lenders. Any Len'der may at any time assign to ene or
more assignees all or a portion of its rights and obligations under this Agreement (including the
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Loang at the time owing to it); provzded that any such assignment shafl be subject to the
following conditiofis:

Q) 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 Ass1gument and Assumption, made pursuant to an Assignment and Assumption
Agreement in the form of Exkibit 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 ent and Assumption Agreement, as of the Trade Date)
shiall not be less than US nless each of the Agent and, so long as no Event of
Default has occurred and is continuing, the Borrower otherwise consents.

(i)  Proportionate Am'ounts: Each partial assignment shall be. made- as
an assignment of a proportionate part of all the assigning Lender’s rights and obligations

-under this Agreement with respect to the Loan assigned.

(1u) Required Consents. .No consent shall be reqmred for 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
unreasonably withheld or delayed) shall be required unless
(%) an Event of Default has occurred and is continuing at
the time of such assignment, or (v} such assignment isto a
Lender or an affiliate of a Lender which is majority-owned
and confrolled by such Lender ot any corporation
controlling such Lender; and

(B) the comsent 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 ot any corporation confrolling such L‘ender,

(iv)  Assignment and Assumption. The parttes to each assignment shall
execute and dehver to the Agent an Assignment and As ion Agreement, together

T e

provzded that the Agent may, in its sole discretion, elect to waive
such processing ahd recordation fes in the case of any asmgnment The assignee, if it is
not a Lender, shall deliver to the Agent an Administrative Questionnaire.

(v}  No Assignment to Certain Persons. No such assighment shall be
made to (A) the Borrower or any of the Borrower’s affiliates or Subsidiaries or (B) to-any
Defanlting 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 i
this clause (B).

010-B166-2488/47AMERICAS
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N WITNESS WHEREOF, the undetsigned have duly executed this Agreement as a .

FLORIDA POWER & LIGHT

COMPANY, zs thie Bomower
Paul L Cut]er
‘Treasurer
. Signed by Florida Power and Liglit Company
by Paul. I Cutler, its. Treasurer, in the presence
/%//W f%féo&,/
Signature of Witness.
s ;o
Sars’ Z—fﬁ’{ e Address; /52y, et 7 iy
Print Narie v
[F PL/ erm Loan ~ Signature Page— Teym Loan Agreement]
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d before me, the undersxgned a Notary Public in and for said County,
o me known and:known to' me; who, being by mie fisst duly swom,
declared that lie/she is 5 Vice President of that being

duly authorized he/she dxd exectite the foregoing iristrurmént before e for the purposes set forth
therein.

Notary Hablic ,
R My Commission Expires: &'[N’[ i
5\ £f) .
RO WNCEL4 E'.-,
x> ol
s ,.a*.‘"sﬁng';.,f‘;o"__ ‘
§ fOmgg, s T By . el _
Em;“"ﬁgﬁféﬁ"?’ﬁwf&% F Name: __ _ Fyepa. lee
E Rl Title: __iAce Plighgind-
E"zﬁ.ab-s’?aia L T )
. O
’1;=j$‘ 3 *u.§2$=!£§;.af (:;z:pf'
t h‘ EE“q \\
"!:lznlnt!“
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Lending Office forall Loans:

Address for Notices:

‘With a Copy to:

$100,000,000

010-8166-2488/4/AMERKAS
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EXHIBIT A TO AGREEMENT

[Form of Borrowing Notice]

BORROWING NOTICE

November 30, 2015

Ladies and G_en-tlemen’:

The undersigned, FLORIDA POWER. & LIGHT COMPANY,, & Florida corporation {the
“Borrower™), refers fo the Term Loan Agreement, datéd as of November 30, 2015 (as amended
or modified from time to time, the “Loan Agreemént”, the terms defined therein being used
herein as therein defined), among the undersigned, the Lenders party thereto and
] as Adininistrative Agent, and Lender (the “Agent”), and hereby requesis a:
owing of a Loan under the Agreement, and in that cennection sets forth below the
mformatmn telating to the borrowing (the “Propesed Boirowitig™) as required by Section 2.02(@)
of the Agreement.

() - TheBusiness Day of the Proposed Bo_rr,owing‘is November 30, 2015.

(i)  The Proposed Borrowing is a Eurodollar Rate Loan with an initial Interest: Penod’ '
of orie (1) month,

(i) The aggregate amount of the Proposed Borrowing is US$100,000,000.

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 shiall have occurred and be continuing or w111 oceur upon the makmg
of the Loan, and

(B) Each ofthe representahons and warranties contained in the Agreement, the other
Loan Documents of 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 with the same effect as if made at and as of that time

A-l

010+B166-2488/4/RMERICAS
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(except to the extent that such representations and warranties relate expressly to
an earlier date). '

The . proceeds of the Proposed Borrowing should be wire transferred to the Borrower in
accordance with the following wire fransfer instructions: '

Name of Bank>

Street Address of Bank:
City/State/Zip of Bank:
ABA Number of Bank:
SWIFT:

Name of Account:
Accourit Nundber at Bank;

[SIGNATURE APPEARS ON THE FOLLOWING PAGE]

A2

010-8166-2a88/4/AMERICAS




. .
LD R0 1AW R

30

20

22

24
25
26
27
28
29
30
T 31
32
33
34
35
36
37
38
39
40
41
42
43

45
46
47
48
49
50

010-8166~2488/4/AMERICAS

CONFIDENTIAL
Term Léan #4
Page 74 of 89

Very truly yours,

FLORIDA POWER & LIGHT
COMPANY

By:
Name:
- Title:

A . o
[FPL/ . Term Loan - Signamre Page — Borrowing Notice]
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EXHIBIT B TO AGREEMENT
[Form of Note]
NOTE
$100,000,000. . Dated: November 30, 2015

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHT GOMPANY, a
Florida corporation (heremaﬂer together with its successors in title and assigns, called
“Borrower”), by this promissory note (heremafter called “this Note”), absolutely and
unconditionally promises to pay te the order of

(hereinafter, together with its successors in title and permitted assigns, called the “Lender”), the
principal sum of ONE HUNDRED MILLION DOLLARS AND NO/100 DOLLARS
($100,000,000), 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 pnnc1pa1 sum or
the unpaid portion thereof shall have been paid {n full.

The unpaid prmcrpal (not at the time overdue) of this Note shall bear interest at the annual rate
from time to time in effect under the Agreement referred to below (tlie “Applicable Rate™).

" Accrued interest-on the unpaid principal under this Note shall be payable on the dates, and in the _

manner, specified in the Agreement. .

On the Maturity Date there shall become abselutely- due and payable by Borrower hersunder, and
Borrower hereby promises to pay fo the Holder (as hereinafter defined) hereof, the balance (if
any) of the principal hereof then remaining unpaid, all of'the unpaid intefest accrued liereon and

‘all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced
" hereby.

Overdue pnn01pa.[ of the Loan, and to‘the extent permitted by applicable law, overdue interest on
the: Loan and all other overdue amounts payable under this Note, shall bear interest payable on
deémand in the case of (i) overdue priiicipal 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: Rafe, in each

case until such amount shall be paid in full (after, as well as before, Judgment)

Each payment of principal, interest or other sum payable on or in respect of this. Note or - the:
indebtedness evidenced hereby shall be made by Borrower directly to Lender at Lender’s office,
as provided in the Agreement, for the account of the Holder, not later than 2:00 p.m., New York,
New York time, on the due date of such payment. All payments on or in respect of this Note or
the indebtedness evidenced hereby shall be made without set-0ff or counterclaim and free and
tleat of and without any deductich of any kind for amy taxes, levies, fees, dediictions
withholdings, restrictions or conditions of any nature, except as expressly set forth in-Section
3,10 and Section 8.02 of the Agreement.

B-1
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Absent manifest erfor, a certificate or statement signed by aii 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 Agreement, dated as of November 30, 2015, by among the Borrower; the lenders party
thereto, and —as Administrative Agent and Lender (such
agreement, as originally executed, «or, if varied or supplemented or amended and restated from.
time to time hereafter, as so varied or supplemented or amended and restated, called the
“Agreement”). This Note evidences the obligations of Borrower (4) to repay the principal

amount of the Loan made by Lender to Borrower under the Agreemen’r, (b) to pay interest, as
provided in the Agreement on the principal amount hereof remaining unpaid from timé to. time,

. and (c) to pay other amounts which may become due and payable hereunder as provided herein

and in the Agreement.

No reference lierein to the Agreetnent; to any of the Schedules or Exhibits annexed thereto, or to
any of the Loan Documents or o any provisions of any thereof, shall i impair the obligations of
Borrower, which are absolute, unconditional and irrevocable, to pay the principal of and the
interest on this Note and topay all (if any) other amounts which may become due and payable on
or in respect of this Note or the indebtedriess evidenced hereby, strictly in accordance with the
terms. and the tenor of this Note.

Al capitalized terms used herein and defined in the Agreement shall have the same meanings
herein as therein. For all purposes of this Note, “Holder” mearis the Lender or any ofher person
who is at the time the lawfusl 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 fhie 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 enfire
unpaid principal of this Note and all (if any) other amounts payable on or in respect of this Note
or the iridebtedness 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 computations of interest payable as provided in this Note shall be determined in accordance
with the terms of the Agreement.

Should all or any part of the indebtedness represented by this Note be collected by action at law,
or in bankruptcy, insolvency, reseivership or other court proceedings, or should this. Note be
placed in the hands of attorneys for collection affer 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 lirpitation, 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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IN WITNESS WHEREOF, this Note has beéen duly executed by the undersigned, FLORIDA,
POWER & LIGHT COMPANY, on the day and in the year first above written. :

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

of

Signature of Witness

Print Name

FLORIDA POWER & LIGHT
COMPANY

By:

Patj] L. Cutler
_Treasurer

Address:

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

[Form of Interest Rate Notice]

INTEREST RATE NOTICE

[Date]

Ladies and Gentlemen; .

Pursuant to Section 2.06 of that certain Term Loan Agreement, dated as of November 30, 2015
(as amended or modified from time. to time, the “Loan Agreement”, the terms defiried therein
‘being used herein as therein defined), among the undemgned the Lenders pirty thereto an

Bl 2s Administrative Agent and Lender, the Borrower hereby gives you
request to Convert the Loan(s) and/or Interest Periods currently under
effect under the Loan Agreement as follows [Select from the following as applr,cable]

o on[ date J,to Convert ] of the aggregate outstanding principal amount.
of the Loan(s) bearing interest at the Eurodollar Rate mto a Base Rate Loan; {and/ot]

s onf j, to Convert $[ ] of the aggregate outstanding principal amount
i of the: Loan(s) béaring inferest at the Base Rate inito a Evrodollar Rate Loan having an
Interest Period of [ ] month(s) ending on [ _date _J; [and/or]

e on[ date ], to continue $ -1 of the aggrepate omding principal
amount of the Loan(s) bearing interest at the Eurodollar Rate, as a Eurodollar Rate
Loan having an Interest Period of | | monith(s) ending pn [ date 1.
Any capltallzed terins -used in this notice which are. defined in the Loan Agreement have the
meanmgs specified for those terms in the Loan Agreement.

[SIGNATURE APPEARS ON FOLLOWING PAGE]

B-1

010-8166~2488/4/ AMERICAS.



S0 60 -1 G A U D

20
21
22
23
24
25
26
27
28
29
30

31

32
33
34
35

36

37
38
39
40
41
42
83

45
46
47
48
49
50

010-8166-2488/4/KMERICAS

CONFIDENTIAL
Termi Loah #4
Page 80 of §9

Very truly yours,

FLORIDA POWER & LIGHT

By:

Naine:

Title:

A .
[FPL/ -r- Term Loan ~ Signarnwe Page - Interest Rate Notice]
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EXHIBIT D TO AGREEMENT
Form of Borrower’s Certificate
¥ - #* *
CERTIFICATE OF
FLORIDA POWER & LIGHT COMPANY

November 3_6, 2015

" This Certificate is given pursuant to that certain Term Loan Agreement between Florida Power
t Company (the “Borrower”) the Lenders party thereto and

as Administrative Agent (the “Agent”) and Lender, dated as of Novembet 30, 2015: {the
“Loan Agreement”). Each initially capitalized teim which is used and not otherwise defined in

this Certificate shall have has the meaning specified for such term in the Loan Agreement. This
Certificate is delivered in satisfaction of the condmons precedent set forth in Section 6.01 of the
Loan Agreement.

L.

"The Borrower hereby prowdes notice to the Acrent that November 30, 2015 is

Liereby deemed to be the Efféctive Date.

Thie Borrower hereby certifies to the Agent that as of the Effective Date, except in

“respect of the matters described in Schedule 4.04 of the Loan Agreement, there

has been no matetial adverse change in the business or financial conditien of any
of the Borrower or any of its Subsidiaries taken as a whole from that set forth in.
the financial statemerits included in the Borrower’s anoual report on Form 10-K
referred to in Section 4,04 of the Loan Agreement. This representation and
warranty is made only as of the Effective Date and shall not be deemed made or
remade on or as of any subsequent date notwithstanding anything contained inthe
Loan Agreement, the other Loan Documents or in any document or instrument
delivered pursuant to or in connection with the Loan Agreement.

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

[SIGNATURE APPRARS ON THE NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned has duly executed this Borrower’s
Certificate effective asof the date first set forth above.

010-8166-2488/4/AMERICAS

FLORIDA POWER & LIGHT

COMPANY

By:

" Paul L Cutler
Treasurer

[FPL ' Term Loan — Signanwe Page - Borrower’s Certificate]
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EXHIBIT E TO AGREEMENT

[Form of Opinion of Borrower’s Courseél] .

November 30, 2015

Re: Florida Power & Light Company $100,000,000 Term Loan Agreement
Ladies and Gentlemen:

This opinion is fuinished to you pursuant to Section 6.01(e) of that certain Term Loan
Agreement, dated as of November 30, 2015 (the “Agreement”), between Florida Power & Light
Company, a Florida corporation (“Borrower™), the Lenders party thereto from time to time, and
Administrative Agent (the “Agent™) and as Lender. This

.Oprhion 18 1shed to you at the request. of Borrower. Capifalized 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 comnection with the documents
deseribed in S¢hedﬂlé‘ 1 attached hereto and made a part hereof (1;11@ “Operative Documents™).

We have made such examinations of the federal law of the United States.and of the laws
of the State of Florida and the State of New York as we have deemed relevant for purposes of

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

Holding Company Act of 2005 #nd the Federal Power Act (the Public Utility Holding Company
Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being
referred to herein as the “Applicable Energy Laws”), and have not made any independent
review of the law of any other state or other jurisdiction: provided however we have made no
investigation as to, and we express no opinion with respect to, any federal securities laws or the
blue sky laws of any state, any state or federl tax laws, or anly 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 Pohcy Act of 2005, or the rules and regulations

under any of the forevomg Additionally, the opinions contained herein shall not be construed as .

expressing any opinion regarding local statutes, ordinances, admmlstratlve decisions, or
E1
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SCHEDULEI

TO

OPINION OF SQUIRE PATTON BOGGS (USyLLP

List of Operative Documents

Term Loati Agreement, dated as of November 30, 2015 (the: “Agréement™, b and
among Borrower, the lenders party thereto from time to time, and

As Administrative Agent and Lender.

Note, dated as of November 30, 2015, made by Borrower and payable to the order of.
e A_u a principal amount of $100,000,000.

Borrower’s Certificate, dated as of November 30, 2015:

E7
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EXHIBIT F-1
U.S. TAX COM:PLIANCE CERTIFICATE

(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

30, 2015 (the “Loan Agreement”), between Florida Power & Light Company (as the
“Borrower”), the Lenders party thereto and‘as Administrative
Agent and Lender (the “Agent”). .

" Purguant to the prowsmns of Section 3.10 of the Loan Agreernen’r, 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
881(0)(3)(A) of the Code, (iii) it is not a fen percent shareholder of the Borrower within the.
meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation
related to the Borrower as described in Section 881(c)(3)(C) of the Code. |

The undersigned has furnished. 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 executing this
certificate, the vndersigned 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 a.nd the Borrower with a properly completed and
currently effective certificate ini 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 thein in the Loan Agreement.

[NAME OF LENDER]

By: _
Name:
Title:

Date: ;20 [1]

010-8166-24B8/4/AMERICAS
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EXHIBIT F-2 :
U.S. TAX COMPLIANCE CERTIFICATE.

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

Reference is hereby made to that certain Tetm Loan Agreement, dated as of November
30, 2015 (the “Loan Agreement”), between Florida Power & Light Company (as the
“Borrower™), the Lénders party thereto arid i l as Administrative
Agent and Lender (the “Agent”). ) s :

Pursuant to the provisions of Sectzon 3.10 of the Loan Agreemeut, the unders1gned
hereby certifies that (i) it is the sole record and beneficial owner of the parhclpatlon in respect of
which it is providing this certificate, (i) it is not a bank within the meaning of Section
881(c)(3)A) of the Code, (jii) it is not a ten percent shareholder of the Bomrower within the
meaning of Section 871(R)(3)(B) of the Code,. and (iv) it is not a controlled foreign corporation
related to the Borrower as described in Section 881()(3)(C) of the Code.

The undersigned has furnished its parficipating Lender with a certificate of its non-U.S.
Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this
certificate, the undersigned agrees that (1) if the information: provided on this certificate changes,
the: unders1gned shall promptly so inform such Lender in writing, and (2) the undersigned shall
have at all times firnished such Lender with a properly completed and currently effective
certificate in either the calendar year in which each payment.is to be made to the undersigned, or
in either of the two calendar years preceding such payments.

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

[NAME OF PARTICIPANT]
By:

Name:.

Title:
Date: _ ,20[ 1

010-8166-2488/4/AMERICAS
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EXHIBIT F-3 |
U.S. TAX COMPLIANCE CERTIFICATE.

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

Reference is hereby made to that certain Termy Loan Agreement, dated as of November
30, 2015 (the “Loan Agreement”), between Florida Power & Light Company (as the
“Borrower™), the Lenders party thereto and as Administrative
Agent and Lender (the “Agent™).

Pursuant to the provisions of Section 3.10' of the Loan Agreement, the undersigned
hereby certifies that (i) it is the sole record owner .of the: patticipation in tespect of which it is
providinig this certificate, (ii) its direct or indirect partners/members are the sole beneficial
owners. of such participation, (iii) with respect such participation, neither the undersigned nor
any of its direct or indirect partners/members is a bank extending credit pursuant to a loan

agreement. entered into in the ordinary course of its trade or business within the meaning of
Section 881(c)(3)(A) of the Code, (iv) none of its direct. or indirect partners/members is a ten
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and
(v) notie of its direct or indirect parters/members is a controlled foreign corporation related to
the Borrower as described in Section 881(c)3)(C) of the Code.

The undersigned has furnished ifs participating Lendér with IRS Form W-8IMY
accompanied by one of the following forms from each of its partners/members that is claiming
the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or {ii)
an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable)
from each of such partner’s/member’s beneficial owners that is claiming the portfolio. interest
exemption. By executing this certificate, the undersigned agrees that (1) if the information
provided on this certificate changes, the undersigned shall pfomptly so infoim such Lender and
(2) the uridersigned 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 uncfcrs_igncd,‘ 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 Loati Agteement,

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: L2007

010-8466-2488/4/AMERICAS
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EXHIBIT F-4
U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Term Loan Agreement, dated as of November

30, 2015 (the “Loan Agreement”), between Florida Power & Light Company (as the
“Borrower™), the Lenders party thereto and—as Administrative
Agent and Lender{the “Agenf”). ‘ A :

Pursnant to the prov1510ns of Section 3 10 of the Loan Agreement, the undelslgned
hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is
providing this certificate, (ii) its direct or indirect partners/members are the. sole béneficial
owners of such Loan(s), (iii) with respect to the extension of credit pursuant to this Loan
Agreement or any other Loan Document; neither the undersigned nor any of its direct or indirect
partners/members is a bank extending credit pursuant to a loan agreemerit entered into in the
ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code;
(iv) none. of its direct or indirect partners/members is a ten percent shareholder of the Borrower
within the meamng of Section 871(h)(3)(B) of the: Code and (v) nome of its dJIect or indirect

, partners/members is a controlled foreign corporation related to the Borrower as descnbed in

Section 88 1(c)(3)(C) of'the Code.

The undersigned has furnished the; Agent and the Borrower with IRS Form W—SMY
accompanied by one. of the following forms fiom each of its partners/members that is claiming

‘the portfolio inferest.exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii)

an IRS Form W-8IMY accomipanied. by an IRS Form W-8BEN-E (or W-8BEN, as. applicable)
from each of such partner’s/member’s beneficial owners that is claiming the portfolio interest
exemption.. By executing this certificate, tHe undersigned agrees that (1) if the information

- provided on this certificate changes, the undersigned shall promptly so inform the Agent and the
_Borrower, and (2) the undersigned shiall have af all times fumnished the Agent and the Borrower

with & properly completed and currently effective certificate in either-the calendar year in which
each payment is to be made to the undersigned, o in either of the two calendar years preceding
stich payments. .

Unless otherwise ‘defined herein, terms defined in the Loan Agreement and used herein
shall have the meaninigs given to thém in the Loan Agreement,

[NAME OF LENDER]

By:

Name:
Title:

Date: ,20[ ]

010-8155-2488/4/AMERICAS
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EXHIBIT G
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

* * *

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (the “dssignmens”) is dated as of
the Effective Date set forth below and is entered into. by and between [Insert nanie of dssignor}
(the “Assignor”) and [Insert name of Assignee] (the “Assignee”). Capitalized terms used but not
defined herein shall have the meanings given to them in the Loar Agreement identified below
(as amended, the “Loan Agreement™), receipt of a copy of which is hereby acknowledged by the
Assignee. The Standard Terms and Coriditions set forth in 4rinex I attached hereto afe hereby
agreed to and incorporated herein by reference and made a part of this Assignment as if set forth
heérein. in full. . :

For an agreed consideration, the Assignor hereby: irrevocably sells and assigns to
the: Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor,
subject to and in accordance with the Standard Terms and Conditions and the Loan Agreement,
as of the Effective Date inserted by-the Agent as contemplated below, the interest in and to all of
the Assignor’s rights and obligations under the Loan Agréement and any other documents or
instruments delivered pursuant thereto that represents the amount and percentage interest
identified below of all of the Assignor’s outstandinig rights and obligations under the respective
facilities identified below (including, to the extent included in any such facilities, letters of
credif) (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
Assigiior. : -

1. Assignor:

2. Assignee: _ - {and is an affiliate of
' Assignor] [and is a Lender] [and is an aoffiliate of a

Lender]' ‘ "

3. Borrower: Florida Power & Light Company

4. Administrative Agent: as adnﬁnisuaﬁvez -agent

: mmder the Loan Agreement '

5. Loan Agreement: Term Loan Agreement, dated as of November 30, 2015,
among the Borrower, the lenders party thereto from time to
time, and the Admjnistrative Agen '

1 Select as applicalile,

010-8166-2488/4/AMERICAS
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[Consented to and]® Accepted:

as Administrative Agent

By:

Name:
Tiﬂe;

[Consented to:

FLORIDA POWER. & LIGHT COMPANY A

By:

_ Name:
Title: 1*

CONFIDENTIAL
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*To be included onlyif the consent of the Administrafive Agent is required by the terms of the Credit Agreemenit.

* To be included only if the consent of the Borrower is required by the terms of the Credit Agreement.
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SQUIRES - | ot drli
PATTON BOGGS : Subie 4700

Siam, Florida 13131
041303 577 700

F +1303 57T 0
Squirepatonbpres cow

| November 24, 2015

Atisntion

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

 Ladies and Gentlemen:

This opinion is furnished to you pursuant to Section 6.0/(e} of that certain Term Loan

Agrcemenn dated as of November 24, 2015 (the “Agreement™), between Florida Power & Light

afy rida corporation (“Borrewer”™), the. Lenders party thereto from time to time, and

s Administrative Agent (the “Agent™) and as Lender. This opinion is fumnished

Lo 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 counsel to Borower, in connection with the docunents
described in Schedule [ attached hereto and made a part hereof (the *Operative Documents™. . .

We have made such examinations of the federal law of the United States and of the laws
of the State of Florida and the State of New York as we have deemed refevant for purposes of
this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility
Holding Company Act of 2003 and the Federal Power Act (the Public Utility Holding Company
Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being
referred to herein as the “Applicable Energy Laws™), and have not made any independent
review of the law of any other state or other jurisdiction; provided however we have made no
investigation as 1o, 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
Repulatory Policies Act of 1978, the Epergy Policy Act of 2005, or the rules and x‘eaulauons
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

0o in 2! Coungins :
Sqiire Peston Boges{US) LLP spad ofthe inemational gl pwactios Sepire: Pamn Brpzs which opersss warldiide vough anumber of separss o evsifies.
Plegse visit squirepattonboggs.com for more infarmstion.
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4 regarding the rules and regilations of counfies, towns, municipalities or special political
5 subdivisions (whether created or enabled through legislative action at the state or regional
{o level), or regarding judicial decisions to the extent they deal with any of the foregoing
1 (collectively, “Excluded Laws™). Subject to the foregoing provisions of this paragraph, the:
& opinions expressed herein are limited solely to the federal law of the United States and the
4 law of the State of Florida and the State of New York insofar as they bear on the matters
t0 covered hereby. : '

i We have reviewed only the Operative Documents and the other documents and
i2 instruments described in Schedule I attached hereto and made 4 part hereof (together with the
13 Operative Doeuments, the “Decuments”) and have made no other investigation or inquiry, We
i4 have also relied, without additional investigation, upon the facts set forth in Documents,
15 including the representations made by Borrower in the Documents, -

ite In our examination of the foregoing and in rendering the following opinions, in addition
1T to the assumptions. contained elsewhere in th;\s letter, we have, with your consent, assumed
18 without investigation (and we express no opinion regarding the following):

19 (1) the genuineness of all signatures (other than sigratures of Borfower on the

20 . Operative Docuirents) and. the legal capacity of all individuals who executed

2\ Documents individually or on behalf of any of the parties thereto, the accuracy
22 and completeness of each Document submitted for our review, the authenticity of
23 + all Documents submitted to us as originals, the conformity to original Documents
24 of all Documents submitted to us as certified or photocopies and the authenticify
25 of the-originals of such copies; :

piC ) that each of the parties to the Operative. Documents (other than Borrower) is a
- - duly organized or crested, validly existing entity in good standing under the laws
28 of the jurisdiction of its organization or creatjon;

- 29 (i)  the due execution and delivery of the Operative Docurnents by all pames therefo
30 (other than Borrower); ' ‘

"3%  (iv) thatall parties to the Operative Documents (other than Borrower) have the power

3L and authority to execute and deliver the Operative Documents, as applicable, and
3% fo perform their respective obligations under fhe Operative Documents, as
34 applitabl‘e;_

35 (V) thateach of the Operative Documents is the legal, valid and binding obligation of
3o cacl party thereto (other than Borrower), enforceable in each case against each
37 such party in accordance with the respective terms of the applicable Operative
36 Documents;

39 (vi)  that the conduct of the parties to the Operative Documents has complied with all
40 applicable requirements of good faith, fair dealing and conscionability;

010-8167-0833/1/AMERICAS
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A (vii) that there are no agreements or understandings between the parties, written or
5 oral, and there is no usage of trade or course of priar dealing between the parties
[t that would, in efther case, define, supplernent or qualify the tetms of aniy of the
‘f",
&

Operative Documents (except as specifically set forth in the Operative
Documents); and

Qq (viil) that none of the addressees of this letter know that the opinions set forth herein

10 are incorréct and there has not besn any mutual mistake of fact or
i misunderstanding, fraud, duress or undue influence relating to the matters which
Iz are the subject of our opinions.

i3 As used in the opinions expressed herein, the phrase *fo. our knowledge refers only to the

¥4 actual current knowledge of those attorneys in our firm who have given substantive attention to
i5 Borrower in connection with the transaction contemplated pursuant to the Agreement (the
fto “Transaction™) and does not (1) include censtructive notice of matters or information, or (ii)
7 imply that we have undertaken any independent investigation (a) with any other person inside
{8 our firm or any persons outside our firm, or (b) as-to the aceuracy or completeness of any factual
{q representation or other information made of firnished in conmection with the Transaction.
40 Furthermore, such reference means only that we do not know of any fact or circumstance
2i contradicting the statement that follows the reference, and does not imply that we know the
22 statement to be correct or have any basis (other than the Documents) for that statement.

23 Based solely upon our examination and consideration of the Documents, and ini reliance
24 thereon, and in reliance upon the factual representations contained in the Documents, and our
26 consideration of such matters of law and fact as we have considered necessary or appropriate for
Zb the expression of the opiniens contained herein, and subject to the }imitations, qualifications and
21 assumpnons expressed herem we are of the oplmon that.

28 1. Borrower is validly existing as & corporation under the laws

29 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 Documients to which it
3i isaparty.

22 2 The execution, delivery and performance of the Operative
33 Documents entered into by Borrower have been duly authorized by all necessary
ZA corporate action of Borrower and the Operative Documents to which Borrower is
35 a party have been duly executed and delivered by Borrower.

3l 3. Each. of the Operative Documents to which Borrower is a
37 party. constitutes a valid and binding obligation of Borrower, enforceable against
38 Bomrower in accordance with its terms.

3G9 4., The execution and delivery of the Operative Documents ta
40  which Borrower is a party and the consummation by Borrower of the transactions
41 confemplated in the Operative Documents to- which Borrower is a party will not

D10-8167-0853/1/AMERICAS : 3
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2} conflict with or constitute a breach or violation of any of the terms or
5 provisions of, or constitute a default under. (A) the Restated Articles of
{o Incorporation: of Borrower, as amended, or the Bylaws, as amended. of
1 Borrower, assuming that the aggregate principal amount of the Loan and
£ all of the unsecured indebtedness of Borrower at any orie time outstanding would
& not exceed the limits set forth in Borrower’s Restated Articles of Tneorporation, as
{0 amended. (B) any: exisﬁng federal. New York or Florida statute; or any tule or
§i regulation thereunder (in each case other than (i) any Excluded Laws, as to
f2Zwhich no opinion is expressed and (ii) any Applicable Energy Laws, which
|3 are addressed in paragraph 6 below) of any federal, New York or Florida
{4 governmiental agency or body having jurisdiction over Borrower, except
{5 whete the same would not have a material adverse effect on ‘the business,
lto properties or financial condition of Borrower, a material adverse effect on the
{7 ability of Borrower to perform its obligations under the Operative Documents
Ig or a material adverse effect on the validity or enforceability of the Operative
4 Documents, assuming that the aggregate principal amount of the Loan and all
‘26 other applicable indebtedness, equity securities and all other liabilities and
21 obligations as guarantor, endorser or surety of Borrower at any one time
22 outstanding would not exceed the limits set forth in the FPSC Financing
23 Order, (C) require any consent, approval authorization or other order of any
24 federal, New York or Florida court, regulatory bady, administrative agency or
25 other federal, New York or Florida governmental body having jurisdiction
Zlpover Borrower (in each case other than under (i) any Excluded Laws as to
Z71 which no opinion is expressed and (ii) any Applicable Energy Laws, which
28 are addressed in paragraph 6 below), except those which have been obtained
29 on or prior to the date hereof and assuming that the aggregate principal
30 amount of the Loan and all other applicable indebteduess, equity securities
3i and all other liabilities and obligations as guarantor, endorser or suiety of
32 Borrower at any oné time outstanding would not exceed the limits set forth in
33 the FPSC Finaocing Ordet, (D) to eut knowledge; conflict with or constitute a
34 breach of any of the terms or provisions of, or a default under, any material
35 agreemient or material instrument t6 which Boirower is a party or by which
3te Borrower or its properties are bound (other than the Restated Articles of
31 lIncorporation, as amended of Borrower, or the Bylaws of Borfower, as
‘2% amended, which are: covered pursuant to clause (A) above), or (E) to our
39 knowledge, result in the creation or impesition of any Lien upon. any of the
40 material properties. or assets of Borrower pursuant to the terms of any
4\ mortgage, indenture. agreement or instrument to which Borrower is a party or
42.by which it is bound, except as contcmplated in any of the Operative
43 Documerits,

A4 5. Borrower is not an “investment company’, as such term is
45 defined in the. Investment Company Act of 1940.

010-B167-D833/1/AMERICAS 4
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A 6. The execution and delivery of the Operative Documeants to
& which Borrower is a party and the consummation. by Borrower of the transactions
i# contemplated in the Operative Documents to which Borrower is a party will not
T (A) constifute 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.
4 federal regulatory body, administrative agency or other U.S, federal govemmental :
o body having jurisdiction over Borrower pursuant to an Applicable Energy Law.
W The opinions set forth above are subject ta the following qualifications;
12 A, The enforceability of the Operative Documents may be limited or affected by

i3 bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer
i4 or other laws affecting creditors’ rights. generally, considerations of public policy and by general
|5 principles of equity including, without limitation, concepts of materiality, reasonableness, good
1lp faith and fair dealing and the possible unavailability of specific performance or injunctive relief,
{1 regardless of whether considered in a proceeding in equity or at law. Without limiting the
iy, generality of the foregoing, we express no opinion concetning:

""" — A94-(1) - any-pinported. waiver of legal rights of Borrower under-any-of the - - -~ -

20 - Operative Documents, or any purported consent thereunder, relating to the
21 rights of Borrower (including, witliout limitation, marshaling of assets,
27 reinstatement and rights of redemption, if any), o duties owing to it,
22 " existing as a matter of law (including, without limitation, any waiver of

24 any provision of the Uniform Commercial Code in effect in the State 6f
25 New York and/or the State of Florida) except to the extent Borrower may
2l so waive and has effectively so waived (whether in any of the Operative
21 Documents or otherwise); or

28 (2)  anyprovisions in any of the Opetative Doéuments (a) restricfing access

29 to 'legal or equitable redress or otherwise, requiririg: submission to the
30 jurisdiction of the courts of a particular state where enforcement thereof is
2 deemed to be unreasonable in light of the circumstaneces or waiving any
32 rights to object to venue or inconvenient forym, (b) providing that any
33 other party’s course of dealing, delay or failwe to exercise any right,
34 remedy or option tinder any of the Opérative Documents shall not operate
25 as a ‘waiver, (c) purporting to establish evidentiary standards for suits or
Ay proceedings to enforee any of the Operative Documents, (d) allowing any
31 . party to declare indebtedness to be due and payable, in any such case
26 - withont riotice, (€) providing for the reimbursement by the non-prevailing
a4 party of the prevailing party’s legal fees and expenses, (f) with respect to
40 the .enforceability of the indemnification provisions in any of the
43 Operative Documents that may be limited by applicable laws or public
47 policy, {g) providing that forum sclection clauscs are binding on the court
42 or courts in the forum selected; (h) limiting judicial discretion regarding
44 the determination of damages and entitlement to attorneys® fees and other

010-8167-0B93/1/AMERICAS 5
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4 costs, (i) which deny a party who has materially failed to render or offer
5 performance required by any of the Operative Documents the opportunity
to to cure that failure unless permitting a cure would unreasonably hinder the

7 non-defailting party from making substitute afrangements for
8 performance or unless it was important in the circumstances to the non-
Q defaulting party that performance occur by the date stated in the
O agreement, or (j) which purport fo waive any right to trial by jury.

1 B, The foregoing opinions are subject to applicable laws with respect to statutory
L. |imitations of the time periods for bringing actions. ' '

i3 C. ‘We express no opinion as to the subject matter jurisdiction of any United States
i4 federal court to adjudicate any claim relafing to any Operative Documents where jurisdiction
iS5 based on diversity of citizenship under 28 U,S.C. §1332 does not.exist.

Ho This opinion is limited to the matters stated herein and no opinions may be implied or
i1 inferred beyond the matters expressly stated herein. We have assumed no obligation to advise
18 you or any other Person' who may be permitted to rely on the opinifons expressed herein as
19 hereinafter set forth beyond the opinions specifically expressed herein.

2@ The opinions expressed herein are as of'this date, and we assune no obligation to update
21 or supplement our opinions to reflect any facts or circumstances which may come to our
27 dttention or any changes in law which may occur,

) This opinion is provided to the addressee for its benefit and the benefit of any Person
24 that becomes a Lender in accordance with the provisions of the Agreement and is provided
25 only in connection with the Transaction and may not be relied upon in any respect by any
2ts other Person or for any ofher purpose. Without our prior written consent,this opinion letter

27 may not be quoted in whole or in part or otherwise referred to in any document or report and
25 may not be furnished to any Person (other than a Person that becomes a Lender in
2q accordance with the provisions of the Agreement).

30 Very truly yours,

3i 6%1/ o Celin. é»gﬂﬁ GAIV

32 SQUIRE PATTON BOGGS (US)LLP
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\ ' SCHEDULE I
z TO .
3 OPINION OF SQUIRE PATTON BOGGS (US) LLP
4

List of Operative Documents

5 (@  Term Loan Agreement, dated as of November 24, 2015 (the “Agreement™), by and
lo among Borrower, the lenders party thereto from time to time, and as
q Administrative Agent and Lender:

B '(b) Note, dated as of November 24, 2015, made by Borrgwer and payable to the order of -
9 qm a principal amount of $200,800,000.

iD (¢)  Bomower's Certificate, dated as of November 24, 2015.

D18-§167-089371/AMERICAS 7
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SQUIRE PATTOXN BOGGS (US) LLP

200 South Biscvane Boulevard
Suite 4700
Miami. Florida 33131

Office: .+1.305.377.7000
Fax:  +1.303.377.700}

squirepartonboggs.com

} November 24, 2015

Re:  Florida Power & Light Company $100,000.000 Term Loan Agreement

"

This opinion is furnished to you pursuant to Section 6,0 (ej of that certain Term Loan

Agreement, dated as of November 24, 2015 (the “Agreement™), between Florida Power & Light

{0 Company. a Florida corporation (the Borrower™), the lenders party thereto from time to time,

\ and cting in its capacity as a lending institution (together with

{2 its successors and assigns. the “Lender™) 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

14 Borrower. Capitalized terms defined inthe Agreement and not otherwise defined herein have the
55 meanings set forth therein, e :

A
5
b
-7 Ladies and Gentlemen:
o)
q

o We have acted as special counsel to Borrower, in connection with the documents
1 described in Schedufe 1 attached hereto and made a part hereof (the “Operative Documents™).

2 We have made such examinations of the federal law of the United States and of the laws
{q  of the State of Florida and the State of New York as we have deemed relevant for purposes of
2D this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility
21 Holding Company Act of 2005 and the Federal Power Act'(the Public Utility Holding Company
22, Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being
23 referred to herein as the “Applicable Energy Laws™), and have not made any independent
24 review of the law of any other state or other jurisdiction: provided however we have made no
25 investigation as to, and we express no opinion with respect to, any federal securities Jaws or the
21 blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable
27 Energy Laws (except for the purposes of the opinions in paragraph 6), the Public Utility
2% Regulatory Policies Act of 1978, the Energy Policy Act of 2005. or the rules and regulations

24 under any of the foregoing. Additionally, the opinions contained herein shall not be construed as
a0 expressing any opinion regarding local statutes, ordinances. administrative decisions, or
31 regarding the rules and regulations of counties, towns, municipalities or special political

32 subdivisions (whether created or enabled through legislative action at the state or regional

010-8187-0587/1/AMERICAS
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as Administrative Agent an

level), or regarding judicial decisions to the extent they deal with any of the foregoing
(col]ecnvely, “Excluded Laws™). Subject to the foregoing provisions of this paragraph, the
opinions expressed herein are limited solely to the federal law of the United States and the

law 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 documemts 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 individuals who executed
Documents individually or on behalf of any of the parties thereto, the accuracy
and completeness of each Document submitted for our review, the authenticity of
all Documents submitted to us as originals, the conformity to original Documents
of all Documents submitted to us as certified or photocopies and the authenticity
of the originals of such copies;

(i)  that each of the parties to the Operative Documents (other than Borrower) is a
duly organized or created, validly existing entity in good standing under the laws
of the jurisdiction of'its organization or creation;

(i) the due execution and delivery of the Operative Documents by all parties thereto
(other than Borrower);

(iv)  that all parties to the Operative Documents (other than Borrower) have the power
and authority to execute and deliver the Operative Documents. as applicable, and

to perform their respective obligations under the Operative Documents, as
applicable;

{(v)  that each of the Operative Documents is the legal, valid and binding obligation of
each party thereto (other than Borrower), enforceable in each case against each

such party in accordance with the respective terms of the appllcable Operative
Documents;

(vi)  that the conduct of the parties to the Operative Documents has complied with all
applicable requirements of good faith, fair dealing and conscionability;

(vit) that there are no agreements or understandings between the parties, written or
oral, and there is no usage of trade or course of prior dealing between the parties
that would, in either case. define. supplement or qualify the terms of any of the
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Operative Documents (except as specifically set forth in the Operauve
Documents); and

(vili) 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 gur 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 Agreemient (the
“Transaction”) and does not (i) include constructive notice of matters or information. or (ii)
imply that we have undertaken any independent investigation () with any other person inside
our firm or any persons outside our firm, or (b) as to the accuracy or completeness of any factual
representation or other information made or furnished in connection with the Transaction.
Furthermore, such reference means only that we do not know of any fact or circumstance
contradicting the statement that follows the reference, and does not imply that we know the
statement to be correct or have any basis (other than the Dpcument_s‘) for that statement.

Based solely upon our examination and consideration of the Documents, and in reliance
thereon, and in refiance upan the factual representations contained in the Documents, and our
consideration of such matters of law and fact as we have considered necessary or appropriate for

the expression of the opinions contained herein, and subject to the limitations, qualifications and
-assumptions expressed herein, we are of the opinion that:

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 pafty and the consummation by Borrower of the transactions
comemplated in the Operative Documents to which Borrower is a party will not
conflict with or constitute a breach or violation of any of the terms or
provisions of, or constitute a default under. (A) the Restated Articles of
Incorporation of Borrower. as amended. or the Bylaws, as amended, of
Borrower. assuming that the aggregate principal amount of the Loan and

s
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. all of the unsecured indebtedness of Borrower at any one time outstanding would
H not exceed the limits set forth in Borrower’s Restated Articles of Incorporation, as
] amended. (B) any existing federal. New York or Florida statute, or any rule or
to regulation thereunder (in each case other than (i) any Excluded Laws, as to
1 which no opinion is expressed and (ii) any Applicable Energy Laws, which
S are addressed in paragraph 6 below) of any federal, New York or Florida
Q governmental agency or bedy havirig jurisdiction over Borrower, except
T8 where the same would not have a material adverse effect on the business,
N properties or financial condition of Borrower, a material adverse effect on the
19 ability of Borrower to perform its obligations under the Operative Documents
14 or a material adverse effect on the validity or enforceability of the Operative
1 Documents, assuming that the aggregate principal amount of the Loan and all,
15 other applicable indebtedness, equity securities and all other liabilities and
o obligations as guarantor, endorser or surety of Borrower at any one time
11 outstanding would not exceed the limits set forth in the FPSC Financing
i ] Order, (C) require any consent, approval, authorization or other order of any
\Qa ‘federal, New York or Florida court, regulatory body, administrative agency or
10 other federal, New York or Florida governmental body having jurisdiction
an : over Borrower (in each case other than under (i) any Excluded Laws as to
aa which no opinion is expressed and (ii) any Applicable Energy Laws, which’
a2 are addressed in paragraph 6 below), except those which have been obtained
ad on or prior to the date hereof and assuming that the aggregate principal
5 amount of the Loan and all other applicable indebtedness, equity securities
and all other liabilities and obligations as guarantor, endorser or surety of
g\l;'; Borrower at any one time outstanding would not exceed the limits set forth in
- the FPSC Financing Order, (D) to our knowledge, conflict with or constitute a
35 * breach of any of the terms or provisions of, or a default under, any material
36 agreement or material instrument to which Borrower is a party or by which
2\ Borrower or its properties are bound (other than the Restated Articles of
38 Incorporation, as amended of Borrower, or the Bylaws of Borrower, as
35 amended, which.are covered pursuant to clause (A) above), or (E) to our
2t knowledge, result in the creation or imposition of any Lien upon any of the
85 material properties or assets of Borrower pursuant to the terms of any
%0 morigage, indenture. agreement or instrument to which Borrower is a party or
31 by which it is bound, except as contemplated in any of the Operative
Bg Documents.
Bq 5. Borrower is not an “investment company’, as such term is
Yy defined in the Investment Company Act of 1940.
i 6. The execution and delivery of the Operative Documents to
ua which Borrower is a party and the consummation by Borrower of the transactions
u% contemplated in the Operative Documents to which Borrower is a party will not
Ao (A) constitute a breach or violation by Borrower of any Applicable Energy Law,
0o or (B) require any consent, approval, authorization or other order of any U.S.
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ministrative Ag

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 abave are subject to the following qualifications:

A The enforceability of the Operative Documents may be limited or affected by
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer
or other laws affecting creditors’ rights generally, considerations of public policy and by general
principles of equity including, without limitation. concepts of materiality, reasonableness, good
faith and fair dealing and the possib]e unavailability of specific performance or injunctive relief,

regardless of whether considered in a proceedmg in equ1ty or at law. Without limiting the
0enerallty of the foregoing, , We eXpress no opinion concerning;

(H 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 1o the extent Borrower may
so waive and has effectively so waived {whether in any of the Operative
Documents or otherwise); or

(2)  any provisions in any of the Operative Documents {2) restricting access
-to legal or equitable redress or otherwise, requiring submission to the
jurisdiction of the courts of a particular state where enforcement thereof is
deemed to be unreasonable in light of the circumstances or waiving any
rights 1o 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, (¢} purporting to establish evidentiary standards for suits or
proceedings to enforce any of the Operative Documents, (d) allowing any
party to declare indebtedness to be due and payable, in any such case
without notice, (e) providing for the reimbursement by the nori-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 Docunients that may be limited by applicable laws or public”
policy, (g) providing that forum selection clauses are binding on the court
or courts in the forum selected. (h) limiting judicial discretion regarding
the determination of damages and entitlement to attorneys’ fees and other
costs. (i) which deny a party who has materially failed to render or offer
performance required by any of the Operative Documents the opportunity
to cure that failure unless permitting a cure would unreasonably hinder the
non-defaulting party from making substitute amangements for
performance or unless it was important in the circumstances 1o the non-
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2 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 to applicable laws with respect to statutory

L limitations of the time periods for bringing actions.

1 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
1  based on diversity of citizenship under 28 U.8.C. §1332 does not exist.

G ' This opinion is limited to the matters stated herein and no opinions may be implied or
il inferred beyond the matters expressly stated herein. We have assumed no obligation to advise
143 you or any other Person who may be permitted to rely on the opinions expressed herein as
15 hereinatter set forth beyond the opinions specifically expressed herein.
) The opinions expressed herein are as of this date, and we assume no obligation to update
'S or supplement our opinions to reflect any facts or circumstances which may come to our
Lo attention or any changes in law which may occur,
Y
1

This opinion is provided to the addressee for its benefit and the benefit of any Person
that becomes a Lender in accordance with the provisions of the Agreement and is provided

\ \ only in connection with the Transaction and may not be relied upon in any respect by any
20 other Person or for any other purpose. Without our prior written consent, this opinion letter
S| may not be quoted in whole or in part or otherwise referred to in any document or report and

o may not be furnished to any Person (other than a Person that becomes'a Lender in
Q5 accordance with the provisions of the Agreement).

Very truly yours,

Qyn ﬁgr?g Cos ) cey?

SQUIRE PATTON BOGGS (US) LLP

010-8167-0587/1/AMERICAS
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List of Operative Documents

(a) Term Loan Agreement, dated as of November 24, 2015 (the “Agreement”), by and.
among Bojrower, the lenders party thereto from time to time, and
# as Administrative Agent and Lender. ,
Note. dated as of November 24. 2015, made by Bomower and payable to the order of

—n a principal amount of $100,000,000,

¢ Borrower's Certlf cate. dated as of November 24, 2015.

(c)

Q10-B157-05B7/1/AMERICAS
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I MNovember 25, 2015

Re:  Florida Power & Light Company $100,000,000 Term Loan Agreement
Ladies and Gentlemen:

This opinion is fumished to you pursuant to Section 6.01{e} of that certain Term Loan
Agreement, dated as of November 23, 2015 (the “Agreement™), between Florida Power & Light
Company, a Florida cororation CBorrower™), the Lenders party thereto from time to time, and
4s Administrative Agent (the *Agent™) and as Lender. This
opinion is furnisbed to you at the request of Borrower. Capitalized terms defined in the
Agreement and not otherwise defined herein have the meanings set forth therein.

K=o O F e

& We have scted as special counsel to Borrower, in connection with the documents
{5 described in Schedule 1 attached hereto and made a part hereof (the “Operative Documents™),

e We have made such examinations of the federal law of the United States and of the laws
7 of the Siate of Florida and the State of New York as we have deemed relevant for parposes of
i this opinion, and solely for the purposes of the opinions in paragraph &, the Public Utility
if  Holding Company Act of 2005 and the Federal Power Act {the Public Utility Holding Company
20 Act of 2005 and the Federal Power Act.and the rules and regulations issued thereunder being
21 referred to herein as the “Applicable Energy Laws™), and have not made any independent
27 review of the law of any other state or other jurisdiction: provided however we have made no
2% investigation as to, and we express no opinion with respect to, any federal securities laws or the
24 blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable
25 Energy Laws (except for the purposes of the opinions in paragraph 6), the Public Utility
2is  Regulatory Policies Act of 1978, the Energy Policy Act of 2003, or the rules and regulations
£  under any of the foregoing, Additionally, the opinions contained herein shall not be construed as
2B  expressing any opinion regarding local statutes, ordinances, administrative decisions, or
21  regarding the rules and regulations of counties, towns, municipalities or special political
30 subdivisions (whether ¢reated or enabled through legislative action at the state or regional
3 level). or regarding judicial decisions to the exient they deal with any of the foregoing
22 (collectively, “Exclunded Laws”). Subject to the foregoing provisions of this paragraph, the
44 Cifficas In 2% Countdes - )
Sepsira Patton Sogys (US] LLP Is pat of e Intarnations! teges practice Squls Pattos Boggs, which opersles worldwide thiounh 3 numbier of yeparsta

fopal snties.
Pisaye visl squitspaitenboges.com by mare Infornation.
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Squire Patton Boggs (US) LLP
Page 2
November 25, 2015

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 decuments and
instruments described in Schedule IF attached hereto and made a part hereof (together with the
Operative Documents, the “Documents”) and have made no other investigation or inguiry. We

Q have also relied, without additional investigation, upon the facts set forth in Documents,
0 inclnding the representations made by Borrower in the Documents.

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

14
15
o
V1
i8
19
20

21 (i)
22
23

24 (i)
25

2te (V)
21
2%

30 M
3t

32

33

24 ()
35

3 (vii)
27

the genuineness of all signatures (other than signatures of Borrower on the
Operative Documents) and. the legal capacity of all individuals who executed
Documents individually or on behalf of any of the parties thereto, the accuracy
and completeness of each Document submitted for our review, the authenticity of
all Documents submitted to us as originals, the conformity to original Decuments:
of ail Documents submitted to us as certified or phetocopies and the authenticity

of the originals of such copies;

that each of the parties to the Operative Documents (other than Borrower) isa

of the Juns_dlctlon of its orgam_za_tlon or creatlon,

the due execution and delivery of the Operative Documents by all parties thereto
(other than Borrower);

that all parties to the Operative Documents {other than Borrower) have the power
and authority to execute and deliver the Operative Documents, as applicable, and
to perform their respective obligations under the Operative Documents, as

- applicable;

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; '

that the conduct of the parties to the Operative Documents has complied with all
applicable requirements of good faith, fair dealing and conscionability;

that there are no agreements or understandings between the parfies, written or
oral, and there is no usage of trade or course of prior dealing between the parties
that would, in either case, define, supplement or qualify the terms of any of the

010-BI67-3833/1/AMERICAS
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: Squire Patton Boggs (US) LLP
as Administrative Agent and Lender Page3

2
November 23, 2015
3 Operative Documents. (except as specifically set forth in the Operative

4 Doguments); and

S (viii). that none of the addressees of this letter know that the opinions set forth herein
L aré incomrect and there has not beem any mutual mistake of fact of
1 misunderstanding, fraud, duress or undue influence relating to the matters which:
8 are the subject of our opinions.

As used in the opinions expressed herein, the phrase “to our knowledge refers only to the
10 actual current knowledge of those attorneys in our firm who have given substantive attention to
Al Borrower in connection with the transaction contemplated pursuant to the Agreement (the
iZ “Transaction”) and does not (i) include constructive notice of matfers or information, or (ii)
i3 imply that we liave imdertaken any indeperident investigation (a) with any other person inside
{4 our firm or any persons oufside our firm, or (b) asto the accuracy or completeness of any factual
{S representation or other information made or fumiished in corinection with the Transaction.
i Furthermore, such reference means only that we do not know of any fact or circumstance
T contradicting the statement that follows the reference; and does not imply that we know the
{8 statement to be correct or have any basis (other than the Docuiments) for that statement,

el Based solely upon our examination and consideration of the Documents, and in reliance
20 thereon, and in reliance upon the factual representations contained in the Dociiments, and our
21 consideration of such matters of law and fact as we have considered necessary or appropriate for
72 the expression of the opinions contained herein, and subject to the limitations, qualifications and
23 assumptions expressed herein, we are of the opinion that:

24 L. Bofrower is. vahdly existing as a corporation under the laws of the
25 State of Florida. and its status is active. Borrower has the requiisite corporate
2t power and authority to execute, deliver and perform the Operative Documients to
2T which itis a party.

vl 2. The execution, delivery and performance of the Operative
26 Documents-entered into by Borrower have been duly authorized by all necessary
30 corporate action of Borrowet and the Operative Documents to which Borrower is
3V a party have been duly executed and delivered by Botrower.

32 3. Each of the Operative Documents to which Borrower is a party
3% constitutes a valid and. binding obligation of Borrower, enforceable against
24 Boxrower in accordarice with its terms.

35 4, The execntion and delivery of the Operative Documents to which
3le Borrower is a party and the comsummation by Borrower of the transactions
37 contemplated in the Operative Documents to which Borrower is a party will not
28 conflict with or constitute a breach or violation of any of the terms or
28 provisions of, or constitute a default under {A) the Restated Articles of
4{ Incorporation of Borrower, as amended, or the Bylaws, as amended, of

D10-B167-3833/1/AMERICAS —
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3 Borrower, assuming that the aggregate principal amount of the Loan and
4 all of the unsecured indebtedness of Borrower at any one time outstanding would
not exceed the limits set forth in Borrower’s Restated Articles of Incorporation, as
amended, (B) any existing federal, New York or Florida statute, or any rule or
regulation thereunder (in each case other than (i) any Excluded Laws, as to
‘which no opinion is expressed and (ii) any Applicable Energy Laws, which
| are addressed in paragraph 6 below) of any federal, New Yoik or Florida
{0 governmental agency or body having jurisdiction over Borrower, except
‘§| where the same would not have a material adverse effect on the business,
12 properties or financial condition of Borrower, a material adverse effect on the
i3 ability of Borrower to petform its obligations under the Operative Documents
{4 or a material adverse effect on the validity or enforceability of the Operative
15 Documents, assuming that the aggregate principal amount of the Loan and all
o other applicable indebtedness, equity securities and all other lisbilities and
{7 obligations as guarantor, endorser or surety of Bomrower at any one time
16 outstanding would not exceed the limits set forth in the FPSC Financing
i Order, (C) require any consent, approval, authorization or other order 6f any
20 federal, New York or Florida court, regulatory body, administrative agency or
21 other federal, New York or Florida governmental bady having jurisdiction
.22 over Borrower (in each case other than under (i) any Excluded Laws as to
2% which no opinion is expressed and (ii) any Applicable Energy Laws, which
24 are addressed in paragraph 6 below), except those which have been qbtained
25on or prior to the date hereof and assuming that the aggregate principal
2l amount of the Loan and all other applicable indebtedness, equity securities
27 and all other liabilities and obligations as guaraptor, endorser or surety of
285 Borrower at any one time ouistanding would not exceed the limits set forth in
29 the FPSC Financing Otder, (D) to our knowledge, conflict with or constitute a
30 breach of any of the termis or provisions of, or a default under, any material -
31 agreement or materjal instrument to which Borrower is a party or by which
32. Borrower or its properties are bound {other than the Restafeéd Articles of
33 Incorporation, as amended of Borrower, or the Bylaws of Borrower, as -
2A amended, which are covered pursuant to clause (A) above), or (E) to our
35 knowledge, result in the creation or imposition of any Lien upon any of the
3io material properties or assets of Bomower pursuant to the terms of any
37 mortgage, indentute. agreement or instrument to which Borrower is a party or
33 by which it is bound, except as contemplated in any of the Operative
39 Documents.

En e Iy )

) 5. Borrower is not an “investment company’, as such term is defined
4}y in the Investment Company Act of 1940,

q2 6. The execution and delivery of the Operative Docuinents to which.
A3 Bomrawer is & party and the consummation by Borrower of the transactiens
- contemplated in the Operative Documents to which Borrower is a party will not
45 (A) constitute a breach or violation by Borrower of any Applicable Energy Law,

010-2167-3833/1/AMERICAS
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¢ I Squire Patton Boggs (US) LLP

as Administrative Agent and Lender _ Page 5

November 25, 2015

3 o (B) require any consent, approval, authorization or other order of any U.S.
4 federal regulatory body, administrative agency or other U.S. federal govemmental
& body having jurisdiction over Borrower pursuant to an Applicable Energy Law.

{7 The opinions set forth above are subject to the following qualifications:

1 A.  The enforceability of the Operative Documents may be limited ot affected by
g bankruptey, insolvency, reorganization, meratorium, fraudulent conveyance, frandulent transfer
G or other laws affecting creditors’ rights generally, considerations of public policy and by general
{0 principles of equity including, without limitation, concepts‘of materiality;, reasonableness, good

i} faith and fair dealing and the possﬂ)le unavailability of specific performance or injunctive relief;
{2 regardless of whether considered in a proceedmg in equlty or at law. Without limiting the
{3 generality of the foregoing, we express 1o Opinion concerning:

14 (1)
iS
e
i1

13

1q

30

4:_.‘

LA

A (?.)
24
25
2ty

277 o

28
29
30
3t
3z
25
24
25
3ie
1
36
34
40
23
42
4%
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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 i,
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/er the State of Florida) except to the extent Borrower may
so waive and has effectively so waived (whether in any of the Operative
Documents or otherwise); or ‘

any provisions in any: of the Operative Documents (a) restricting access
to legal or equitable redress or otherwise, requiring submission to the

“jurisdiction of the courts of a particular state where enforcement thereof is

_deemed to_be unreasonable in light of the circumstances or ‘walving any
tights to object to verue or inconvenient forum, (b) providing that any
other party’s comrse 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 Doguments, {d) dllowing any
party to declare indebtedness to be due and payable, in any 'such case
without notice, () prowdmg 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 thal forum selection clauses are binding on the couit
or courts in the forum selected, (h) limiting judicial discretion regarding
the determination of damages and entitlement to attorneys’ fees and other
costs, {i) which deny a party who has materially failed to render or offer
performance required by any of the Operative Documerits the dpportunity
to cure that failure unless permitting a cure would uareasonably hinder the
non-defaulting party from making substitute amrangements for

o)
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2 performance or unless it was important in the circumstances to the non-
4 defanlting party that performance occur by the date stated in the
5 agreement, or (j) which purport to waive any right to trial by jury.

& B. The foregoing opinions are subject to applicable- laws with respect to- statutory
“} limitations of the time periods for bringing actions.
B

C. We express no opinion as o the subject matter jurisdiction of any United States
Q federal court to adjudicate any claini relating to any Operative Documents where jurisdiction
{0 based on diversity of citizenship under 28 U.S.C. §1332 does not exist.

i This opmlon is limited to the mattefs stated herein and. no opinions may be implied or
12 inferred beyond the matters expressly stated hetein. We have assumed no obligation to advise
13 you or any other Person who may be permitted to rely on the opinions expressed herein as
i4 hereinafter set forth beyond the epinions specifically expressed herein,

15 The opiniions expressed herein are as of this date, and we assume no obligation to update

{tv or supplement our opmlons to reflect any facts or circumstances which may come to our
{7 attention or any changes inh law which may oceur,

% This opinien i$ provided to the addressee for its benefit and the benefit of ary Person that
14 becomes & Lender in accordance with the provisions of the Agreernent and is provided only in
20 connection with the Transaction and may not be relied upon in any respect by any other Person
2% or for any other purpose, Without our prior wiitten consent, this opinion letter may not be quoted
22 in whole or in part or otherwise referred to in any document or report and may rof be furnished

3 to any Person (other than a Person that becomes a Lender in accordance with the provisions of
24 the Agreement).

25 Very trly yours,

2Us %A&W e éﬂqﬁi (U ek

27 SQUIRE PATTON BOGGS (US)LLP
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| ‘SCHEDULEI
Z TO
3 OPINION OF SQUIRE PATTON BOGGS (US) LLP

4 List of Operative Documents
5 (a) Term Loan Agreement, dated as of November 25, 2015 (the -"‘Aieement” II bfi and
b among Borrower, the lenders party thereto from time to time, and. ,
-1 as Administrative Agent and Lender. A

& (b) Note, dated as of November 23, 2015, made by Borrower and payable to the order of
G 1in a prineipal amount of $100,000,000.

W3 () Borrower’s Certificate, dated as of November 23, 2015.

010-8167-3B33/1/AMERICAS ,
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Squirs Pation Boggs (US) LLP
200 South Biscayne Bouleyard, Sulte 470
Miami, Flofda 33131
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F o +1 305577 7001
squirepationbaggs.com

November 30, 2015

as Administrative Agent and Lender

Re:  Florida Power & Light Company $100,000,000 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 25, 2015 (the “Agreement™), between Florida Power & Light
Company. & Florida corporation (“Borrower™), the Lenders party thereto from time to time, and

@ Administrative Agent (the “Agent™) and as Lender. This
opinion 18 fumished to you at the request of Bomrower. Capitalized terms defined in the
Agreement and not otherwise defined herein have the meanings set forth therein,

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

We bave 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 2005 and the Federal Power Act (the Public Utility Holding Company
Act of 2005 and the Federal Power Act and the mles and regulations issued thereunder being
referred to herein as the “Applicable Energy Laws™), and have not made any independent
review of the law of any other state or other jurisdiction; provided however we have made no
investigation as to, and we express no opinion with respect to, any federal securities laws or the
blue slcy laws of any state, any state or federal ax 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
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expressing any opmmn regarding Jocal statutes, ordinances, administrative decisions, or
regarding the rules and regulations of counties, fowns, municipalities or special political
subdivisions (whether created or enabled threugh legislative action at the state or regional
level), or regarding judicial decisions to the extent they deal with any of the foregoing
(collectively, “Excluded Laws™). Subject to the foregoing provisions of this paragraph, the
opinions expressed herein are limited solely to the federal law of the United States and the

law of the State of Florida and the State of New York insofar as they bear on the maﬁefé
covered hereby.

We have reviewed only the Operative Documents and the other documiénts and
instruments described in Schedule IT 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 examiriation of the forégoing and in rendering the following opinions, in addition
to the assumptions contdined elsewhere in this. letter, we have, with your consent, assiuned
Wlthout investigation (and ‘we express no opinion regarding the following):

) the genuineness of all signatures (other than signatures of Borrower on the
Operative Documents) and the legal capacity of all individuals who executed
Documents individually or on behalf of any of the partles thereto, the accuracy
and completeness of each Document submitted for our review, the authenticity of
all Documents submitted to us as ariginals, the conformity to original Documents

of all Documents submitted to us as certified or photocopies and the authenticity
of the originals of such copies;

(ii)  that each of the parties to the Operative Documents (other than Borrower) is a

duly organized or created, validly existing entity in good standing under the laws
of the jurisdiction of its organization or creation;

o & (iif)  the due execution and delivery of the Operative Documents by all parties thereto
2l (other than Borrower);

R (iv) that all parties. to the Operative Documents (other than Borrower) have the power
) and authority to execute and deliver the Operative Documents, as applicable, and
' ) to perform their respective obligations under the Operative Documents as
%6 applicable;

20 )  that each of the Operative Docuinents is the legal, valid and binding obligation of

each party thereto (pther than Borrower), enforceable in each casé against each

Cyed ' such party in accordance with the. respcctlve terms of the applicable Operative
%)Q - Documents
' Lo (vi)  that the conduct of the parties to the Operative Documents has cornplied with all
NE applicable requirements of good faith, fair dealing and conscionability;
010-8167-3652/1/AMERICAS
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frative Agent and Lender

(vii) that there areé no agreements or understandings between the parties, writterr or
oral, and there is no usage of frade or course of prior dealing between the parties
that would, in either case, define, supplemerit or qualify the terms of any of the

Operative Documents (except as specifically set forth in the Operative
Documents); and |

(viif) 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

mlsunderstanmng, fraud, duress or undue influence relating to the matters whlch
are the subject of our opinions.

As used in the opinions expressed herein, the phrase “to our knowiedge refers only to the
actual current knowledge of those attorneys in our firm who have given substantive attention to
Borrower in connection with the transaction contemplated pursuant to the Agreement (the
“Transaction™) and does not (i) include consfructive notice of matters or information, or (ii)
imply that we have undertaken any independent investigation (a) with any other person inside
our fifm of any persons outside our firm, or (b) as to the accuracy or completeness of any factual
representation or other information made or furnished in commection with the Transaction.
Furthermore, such reference means only that we -do not know of any fact or circumistance
contradicting the statement that follows the reference, and does not imply that we know the
statement fo be correct or have any basis (other than the Documents) for that statement.

Based solely upon our examination and consideration of the Documents, and in reliance
thereon, and in reliance upon the factual representations contained in the Documents, and our
consideration of such matters of law and fact as we have considered necessary or appropriate for
the expression of the opinions contained herein, and subject to the limitations, qualifications and
assumptions expressed herein, we are of the opinion that:

1. Borrower is validly existing as a corporation under the laws of thé
State of Florida and its status is active. Borrower has the requisite corporate
power and authority to execate, deliver and perform the Operative Documents to
which it ig 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
constitutés a valid and binding obligation of Borrower, enforceable against
- Borrower in accordance with its femms.

4, The execution and delivery of the Operative Documents to which
Borrower is a party and the consummation by Borrower of the transactions
contemplated in the Operative Documents to which Borrower is a party will not
conflict with or constitufe a breach or violation of any of the terms or

010-B167-3652/1/AMERICAS
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L_‘", provisions of, or constitute a default under (A) the Restated Articles of
S Incorporation of Borrower, as amended, or the Bylaws, as amended, of
b Borrower, assuming that the aggregate principal amount of the Loan and
d all of the unsecured indebtedness of Borrower af any one time outstanding would
3 nof exceed the limifs set forth in Borrower’s Restated Articles of Incorporation, ag
9 amended (B) any existing federal. New York or Florida statute, or any rule or
10 regulation thereunder (in each case other thén (i) any Excluded Laws, as to

1] which no opinion is expressed and (ii) any Applicable Energy-Laws, which
12 are addressed in paragraph 6 below) of any federal, New York or Florida
3 governmental agency or body having jurisdiction over Borrower, except
ik where the same would not have a materal 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
?kf} or a material adverse effect on the validity or enforcéability of the Operative
i3 Documents, assuming that the aggregate principal amount of the Loan and all
\Q other applicable mdebtedness. equity securities and all other Habilities and
20 obligations as guarantor, endorser or surety of Borrower at any one t1me
9"! outstanding would not exceed the limits set forth in the FPSC Financing
jta Order,.(C) require any consént, approval, authorization or other order of any
23 ‘ federal, New York ot Florida coust, regulatory body, administrative agency or
b other federal, New York or Florida governmental body having jurisdiction
jale’ over Borrower (in each case other than under (i) any Excluded Laws as to
oL which no opmlon is expressed and (if) any Applicable Energy Laws, which
o271 arc addressed in paragraph 6 below), except those which have been obtained
5% © on or prior 1o the date hereof and assuming that the aggregate principal
' amount. of the Loan and all other applicable indebtedness, equity securities
A and all other liabilities and obligations as guarantor; éndorser or surety of
%{? ' . Borrower at any.one fime m_ltstandmg would not exceed the limits get forth.n
— the FPSC Financing Order, (D) to our knowledge, conflict with or constitute-a
33 breach of any of the terms or provisions of; or a default under, any material

2t agreement. or material instrument to which Borrower is a party or by which
5 Borrower or its properties are bound (other than the Restated Articles of
Ay Incorporation, as ameénded of Borrower, or the Bylaws of Bomower, as
271 amended, which are covered pursnant to clause (A) above), or (E) to our
SR knowledge, resuilt in the creation or imposition of any Lien upon any of the

Q material properties or assets of Borrower pursuant to the termis of any

Lo morfgage, indenture, agreement or instrument to which Borrower is a party or
tH by which it is bound, exeept as contemplaied in any of the Operative
Lo Documents,
Lt 5. Borrower is not an “investment company’, as such term is defined
L in the Investment Company Act of 1940,
no 6. The execution and delivery of the Operative Documents. to which
L Bomrower is a party and the consummation by Borrower of the transacfions
-010-B167-3652/1/AMERICAS
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L% 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,
te or (B) require any consent, approval, authorization or other order of any U.S.
1 federal regulatory body, administrative agency or other U.S. federal governmental
S body having jurisdiction over Borrower pursuant to an Applicable Energy Law.

The opinions set forth above are subj ect to the following qualifications:

1o A, The enforceabﬂlty of the Operative Documents may be limited or affected by
bankruptey, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer
or other laws affecting creditors” rights generally, considerations of public policy and by general
1% prnciples of equity including, without limitation, concepts of materiality, reasonableness, good
faith and fair dealing and the pcssible unavailability of specific performance or injunctive relief,
S regardless of whether considered in a pmceedmg in eqmty or at law. Without limiting the
1o generality of the foregoing, we express no opinion concerning;

{3 (1)  any purported waiver of legal rights of Bomower under any of the
ey Operative Documents, or aity purported corisent thereunder, relating to the
lC{ rights of Boirower (including, without limitation, marshaling of assets,
Aty reinstatement and rights of redemption, if any), or diities owing to it,
o existing as a matter of law (including, without limitation, ‘any ‘waiver of
D any provision of the Uniform Commercial Code in effect in the State of
2D New York and/or the State of Florida) except to the extent Borrower may
%L% so waive and has effectively so waived (whether in any of the Operahve
49 : Documents or otherwise); or
20 (2) any prov1510ns in any of the Operative Documents (a) restricting access
01? to legal or equitable rediess or otherwise, requiring submission to the
2 5 T T jurisdiction of the courts 6f a parficular state where enforcemerit thereofis
;}C_‘ : : deemed to be unreasonable in light of the circumstances or waiving any
20 rights te object to venue or inconvenient forum, (b) providin‘g that any
2. other party’s course of dealing, delay or failure to exercise any right,
242 remedy or option tnder any of the Opérative Documents shall not operate
23 ds a waiver, (c) purporting to establish evidentiary stardards for suits or
EYin proceedings to enforce any of the Operative Docurmnents; (d) allowing any
535 party to declare indebtedness to be due and payable, in any such case
%o without notice; (¢) providing for the reimbursement by the non-prevailing
2,7 party of the prevailing party’s legal fees and expenses, (f) with respect to
58 the enforceability of the indemnification provisions in any of the
2,Q Operative Documents that may be limited by applicable laws or public
e policy, (g) providing that forum selection clauses are binding on the coust
o | or courts in the forum selected, (h) limiting judicial. discretion regarding
oD the determination of damages and entitlement to attorneys’ fees and other
) costs, (i) which dfan_y a party who has mat?naily failed to render or offer
L performance required by any of the Operative Documents the opportunity

010-8167-3552/1/AMERICAS
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COMPANY:
TITLE:
DOCKET NO.:
FILED:

EXHIBIT C

Florida Power & Light Company
Consummation Reports

140159

March 30, 2016

I No. of Conf. .
Description Pages YIN Line No./ Col No.

Florida
Statute
366.093(3)
Subsection

Affiant

Term Loan #1

99

<

Pg. 1,Ln. 26

Pgs. 2-6

Pg. 7,Ln. 8A

Pg. 8, Lns. 5-10
Pg. 9, Lns. 11-45
Pg. 10

Pg. 11, Lns. 28-44
Pgs. 12-13

Pg. 14, Lns. 8-46
Pg. 15, Lns. 2-13
Pg. 16

Pg. 17, Lns. 10-16
Pg. 18

Pg. 19, Lns. 36-47
Pg. 20, Lns. 2-24, 30-38
Pg. 21, Lns 2-6

Pg. 22, Lns. 36A, 37A

< < < < < Z < Z < < Z < Z < =< =< zZ

Pg. 23, Lns. 31A, 32,
35A, 36

<

Pg. 24, Lns. 33A, 33B

Y Pg. 25, Lns. 3A, 3B,
13-17

N Pgs. 26-28

Y Pg. 29, Lns. 4A, 5-10

N | Pgs. 30-37

(d). (e)

(). (e)
(d), (e)
(d). (e)

(d). (e)

(d). (e)
(d), (e)

(d). (e)

(d), (e)
(). (e)
(d). (e)
(d), (e)
(d). (e)

(d). (e)
(d), (e)

(d). (e)

Aldo Portales
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Florida
_— No. of Conf. . Statute .
Description Pages YN Line No./ Col No. 366.093(3) Affiant
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, (@), (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, 27A

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)
32B, 34A, 34B, 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, (@), (e)
17A, 18A, 22-24, 25A,
27A, 28A, 29A

N Pgs. 68-71
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Florida
Description I’,‘;’g:sf o Line No./ Col No. 3!;31;‘_*’;;‘;‘(*3) Affiant
Subsection

Y Pg. 72, Lns. 12-15, 16A, (d), () Aldo Portales
17A, 24A, 25A

Y Pg. 73, Lns. 5A, BA, 7A, (d), (e)
8A, 9A, 10A, 11A

Y Pg. 74, Ln. 46A (d), (e)

Y Pg. 75, Ln. 13A ), (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 @), (e)

Y Pg. 81, Ln. 14A (d), (e)

Y Pg. 82, Ln. 46A (), (e)

Y Pg. 83, Lns. 10-13, 14A, (d), (e)
15A, 23A

N Pgs. 84-88

Y Pg. 89, Lns. 12A, 15A, (d), (&)
16A

N Pg. 90

Y Pg. 91, Ln. 8A d), (e)

Y Pg. 92,Ln. 8A (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
e No. of Conf. . Statute .
Description Pages YIN Line No./ Col No. 366.093(3) Affiant
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,
47B (d), (e)
Y Pg. 25, Lns. 15A, 15B,
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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Florida
e No. of Conf. . Statute .
Description Pages YIN Line No./ Col No. 366.093(3) Affiant
Subsection
Y Pg. 45, Lns. 15-28 ), (e) Aldo Portales
N Pg. 46
Y Pg. 47, Lns. 2A, 32A,
33A, 42A (). (e)
Y Pg. 48, Lns. 2A, 4A,
30A, 35A, 37A (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, 7B,
9A, 9B, 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,
17A, 18A, 24A, 25A (d), (e)
Y Pg. 73, Lns. 7A, 8A, 9A,
10A, 11A, 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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Florida
Description y:é:; C?/?‘f. Line No./ Col No. 363;_333;?3) Affiant
Subsection

Y Pg. 78, Ln. 47A (d), (e) Aldo Portales

Y Pg. 79, Lns. 11, 13-14, (@), (e)
15A, 17A, 22A, 23A

Y Pg. 80, Ln. 47A (d), (e)

Y Pg. 81, Ln. 14A (d), (e)

Y Pg. 82, Ln. 47A @), (e)

Y Pg. 83, Lns. 10, 12-13, (d), (e)
22A

N Pgs. 84-88

Y Pg. 89, Lns. 12A, 13A, (@), (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. 5-10 (d), (e)

Y Pg. 9, Lns. 10-45 (d), (e)

N Pg. 10

Y Pg. 11, Lns. 28-44 (d), (e)

N Pgs. 12-13

Y Pg. 14, Lns. 7-46 (d), (e)
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Florida
e No. of Conf. . Statute
Description Pages YIN Line No./ Col No. 366.093(3) Affiant
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, 33B (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, 27A
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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Florida
. No. of Conf. . Statute
Description Pages Y/N Line No./ Col No. 366.093(3) Affiant
Subsection
Y Pg. 54, Lns. 31A, 32A, (d), (e) Aldo Portales
34A, 34B, 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)
10A, 11A, 16A, 17A
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, 10A, 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 Ir::g.;:sf CYOI:‘f' Line No./ Col No. 3;?(;;;?3) Affiant
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. %A (d), (e)
Y Pg. 93,Ln. %A (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. 5-10 (d), (e)
Y Pg. 9, Lns. 1145 (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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Florida

iy No. of Conf. . Statute .
Description Pages YIN Line No./ Col No. 366.093(3) Affiant
Subsection

Y Pg. 23, Lns. 31A, 32, (d), (e) Aldo Portales
35A, 36

Y Pg. 24, Ln. 33A, 33B (d), (e)

Y Pg. 25, Lns. 3A, 3B, (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, 41A, (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, 27A

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)
37A, 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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Florida

o No. of Conf. . Statute .
Description Pages YIN Line No./ Col No. 366.093(3) Affiant
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)
11A, 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. 7A, 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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Florida

Description ;‘:g:sf Cont- Line No./ Col No. 363(;_3(;;;73) Affiant
Subsection

Y Pg. 94, Ln. 8A (d), (e) Aldo Portales
Y Pg. 95, Ln. 38A ), (e)
N Pg. 96
Y Pg. 97,Ln. 3A (d), (e)
N Pgs. 98-99

Squire Patton Boggs #1 8 Y |1D:!3;A1 Lns. 2-5, 6A, 7A, (d), () 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, 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.2Ln. 1A (), (e)
Y Pg. 3, Ln. 1A (d), (e)
Y Pg.4,Ln. 1A ), (e)
Y Pg.5,Ln. 1A (d), (e)
Y Pg. 6, Ln. 1A (d), (e)
Y Pg.7,Lns. 2A, 3A, 5A (@), (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 (@), (e)
Y Pg. 6, Ln. 1A (d), (e)
Y Pg. 7, Lns. A, 7A, %A (d), (e)
N

Pg. 8
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Florida
e No. of Conf. . Statute .
Description Pages Y/N Line No./ Col No. 366.093(3) Affiant
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)
5A
N Pg. 8
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DECLARATION



EXHIBIT D

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Application by Florida Power & Light Docket 140159-El
Company for Authority to Issue and Sell Marchzﬁ 2016
Securities pursuant to Section 366.04, F.S.

and Chapter 25-8, F.A.C.

STATE OF FLORIDA )

)
PALM BEACH COUNTY ) WRITTEN DECLARATION OF ALDO PORTALES

i My name is Aldo Portales. T am currently Assistant Treasurer of Florida Power &
Light Company. 1 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 asserts is proprietary and confidential business
information includes negotiated financial and commercial terms regarding a loan agreement, if
made public, would harm the competitive interests of the provider of the information. The
documents contain proprietary and confidential business information and are intended to be
treated by FPL 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 I have read the foregoing declaration and
that the facts stated in it are true to the best of my knowledge and belief.

==

Aldo Portales

e IENle

3883525





