
COM--.,..--
dfi))__.__ 

APA __ 
ECO __ 
ENG __ 
GCL __ 
IDM __ 
TEL __ 
CLK __ 

EXHIBITB 

0 2 0 6 7 APR 19 ~ 

FPSC - CC~l:--:lss;c I CLCR~ 

FPSC Commission Clerk
FILED APR 19, 2013DOCUMENT NO. 02067-13FPSC - COMMISSION CLERK



1 CTE Execution Copy 2 
3 
4 
s 
6 
7 

TERM LOAN AGREEMENT 
8 
9 

(Relating to a $300,000,000 Tcan Loan Facility) 10 
11 
12 
13 
14 
15 
16 Between 
17 
18 
19 
20 FLORIDA POWER & LIGHT COMPANY (u Borrower) 
21 
22 
23 and 
24 
25 
26 THE BANK OF NEW YORK MELLON (as Lalder) 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 DATED AS OF DECEMBER 21, lOll 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
so 1Hc. JOll TQIIILoan lfVt-beN"an FPL& BNrM 

~y,m,. 

#1878670 v6 
111358-82605 

.. 
0 2 0 6 7 APR 19 ~ 000001 

FPSC - CO~~MlSSIOH CLEI\~~ 



1 
$300,000,000 TERM LOAN AGREEMENT 

2 
3 

Table of Coat tats 
4 
s Page 
6 
7 Article 1 DEFINTIIONS AND RULES OF INTERPRETATION 
8 Section 1.01 Definitions 1 
9 Section 1.02 Rules of Interpretation 12 
10 Section 1.03 Accounting Matters 13 
11 Article 2 LOAN 
12 Section 2.01 Commitment to Lend 13 
13 Section 2.02 Notice and Manner of Borrowing 14 14 Section 2.03 Interest 14 lS Section 2.04 Computation of Interest and F~ 14 16 
17 Section2.0S Mandatory Conversion; Interest Rate Continuation 15 

18 Section 2.06 Mandatory Payment of Principal of Loan 15 

19 Section 2.07 Ptepa.yments 15 
20 Section 2.08 Evidence oflndebtodn.ess 16 
21 Article 3 CERTAIN OBNERAL PROVISIONS 

22 Section 3.01 Funds for Payments 16 
23 Section 3.02 Computations 16 
24 Section 3.03 illegality 17 
2S Section 3.04 Additional Costs 17 
26 Section 3.05 Capital Adequacy 18 
27 Sect:lon 3.06 Recovery of Additional Compensation 18 
28 Section 3.07 Indemnity 19 
29 Section3.08 Taxes 19 
30 Article 4 REPRESENTATIONS AND WARRANTIES 
31 Section 4.01 CoipOiate Authority 21 
32 Section 4.02 Governmental Approvals 22 
33 Section 4.03 Title to Properties 22 
34 Section 4.04 Financial Statements 23 
3S Section 4.05 Franchises, Patents, Copyrights Etc. 23 
36 Section 4.06 Litigation 23 
37 Section 4.07 Compliance With Other Instruments, Laws, Etc. 23 
38 Section 4.08 Tax Stains 24 
39 Section 4.09 No Default 24 40 Soction4.10 Investment Company Act 24 41 
42 Section 4.11 Employee Benefit Pl.luls 24 

43 Section 4.12 Use of Loan Proceeds 25 

44 Section 4.13 Compliance with Margin Stock Regulations 25 

45 Article 5 COVENANTS OF BORROWER. 

46 Section 5.01 Punctnal Payment 25 
47 Section 5.02 Maintenance of Office 25 
48 Section 5.03 Rtcords and Accounts 26 
49 0«. 1011 nn.~ ~ benrr• FPL ct BNYU 

so Ji.uculftm Yenlon 
#1878670v6 

111358-82to5 

000002 



CoLA tol. () UJ\.C 
1 
2 Section 5.04 Financial Statements, Certificates and Information 26 
3 Section 5.05 Default Notification 27 
4 Section 5.06 Corporate Existence: MaiDtmance of Properties 27 
5 Section 5.07 Taxes 28 
6 Section 5.08 Visits by IAl~ 28 
7 Section 5.09 Compliance with Laws, Contracts, Licenses, and Permits 28 
8 Section 5.10 Use of Proceeds 28 
9 Section 5.11 Rating Agencies 28 
10 Section 5.12 Maintcn8nce of ln.stlrance 29 
11 Section 5.13 Prohibition of Fundamental Changes 29 
u Section 5.14 Indebtedness 29 
13 Section 5.15 Liens 29 
14 Section 5.16 - ans 31 
15 Section 5.17 31 
16 Artiole 6 CONDITIONS PRECEDENT. 
17 Section 6.01 Conditi01l8 Precedent to Effectiveness 32 
18 Artiole 1 EVENTS OF DEFAULT, ACCELERATION, ETC. 
19 Section 7.01 Events of Default and Acceleration 33 
20 Section 7.02 Lender's Remedies 35 
21 Article 8 SHARING; SET-OFF 
22 Section 8.01 Borrower's Offset Rights. 35 
23 Article 9 MISCELLANEOUS 
24 Section 9.01 Consents, Amendments, Waivers, Etc. 36 
25 Section 9.02 Notices 36 
26 Section 9.03 Expenses 37 
27 Section 9.04 Indemnification 37 
28 Section 9.05 S1nvival of Covenants, Etc. 38 29 

Section 9.06 Assignment and Participation 39 30 
31 Section 9.07 Confidentiality 40 
32 Section 9.08 Governing Law ·41 
33 Section 9.09 Headings 41 
34 Section 9.10 Counte~ports 41 
35 section 9.11 Entire Agreement, Etc. 41 
36 Section 9.12 Severability 41 
37 Section 9.13 Third-Party Beneficiaries. 42 
38 Section 9.14 USA Patriot Act Notice 42 
39 Section 9.15 No Fiduciary Duties 42 
40 Section 9.16 Waiver ofiury Trial 42 
41 
42 
43 un 21 §sJa~~hiiD a~aiiiiJblbits 
44 
45 ~cb~ulea: 
46 Schedule I App.licable Lending Office and Notice Address 
47 
48 -ii-
49 1>«.11111 r.,.. L«1tJ ,qrt-bdw .. 'e~SFPL tliJNT)/ 

so &.:CfdiM Ymltlro 
J1878a70116 

111-35&82605 

(I] CONFIDENTIAl 

000003 



1 
2 
3 
4 
s 
6 

Schedule 4.03 

Schedule 4.04 
Schedule 4.06 

Excepted Li.eru; 

Supplemental Disclosnres 

Litigation 

7 Exhibits: 
8 
9 
10 
11 
12 
13 " 

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

Exhibit A-t 

ExhibitA-2 

ExhibitB 

ExhibitC 

ExhibitD 

Form of :Borrowing Notice 

Fonn oflnterest Period Notice 

FormofNote 

Form of Borrower's Certificate 

Form of Opinion ofBorrower's Counsel 

-iii -
Ike. 2012 Tom !..Dan llguJtttnt berw.tm FPL cl lJNYM 
& Oitfon Ytn1oll 

11878670v6 
111358-82695 

000004 



1 

2 
3 
4 
s 
6 
7 
8 
9 
10 

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

~~LOANAG~EMrnNJ 

This TERM LOAN AGREEMENT, dated as of December 21, 2012, is by and between FLORIDA 
POWER&:. LIGHf COMPANY. a Florida corporation ("Borrower'"), and THE BANK OF NBW YORK 
MELLON (''Lender') (Bonower and Lender are hereinafter sometimes referred to collecti.vely as the 
"ParUer' and individually as a "Farty"). 

WITNESSETH: 

WHEREAS, Bon:owec has requested that Lcndec provide a term loan facility, and Lender is 
willing to do so, on the terms and conditions set forlh herein. 

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

ARTICLE! 

DEFINITIONS .AND RULES OF INTERPRETATION 

Section 1.01 Deflpjtfons. The following terms have the respective meanings- set forth in 
this Section 1. 01 or elsewhae in the provisions of this Agreement Teferred to below: 

• "Acceleratio• Notice ... has the moaning specified in Section 7.Q2. 

• "Agreement" means this Tenn Loan Agreement, including the Schedules and Exhibit! 
hereto. 

• "Azreement Effective Date" means December 21, 2012; provided that the effectiveness 
ofthis Agreement on. such date shall be subject to the satisfaction, or waiver by Lender, 
of all of the conditio-nS set forth in Section 6. OJ. 

• .. AppUeable Lending Offke" means J.-ender's Domestic Lending Office or Eurodollar 
Lending Office, as the case may be. 

• "Bue Rate" means, for any day, a rate per annum equal to the highest of (a) the Federal 
Funds Rate for such day plus one-half of one perccat (1/2 ofl%), (b) the Prime Rate and 
(c) Ono-Month LIBOR Each change in eny interest rato provided for herein which is 
based upon the Base Rate resulting from a change in the Base Rate shall take effect at the 
time of such change in the Base Rate. 

• "Base Rate Loan" means the Loan at soch time as it bears interest Calculated by 
reference to 1he Base Rate. 

• "BBA LIBOR .. has the meaning given such term in the definition of Eurodollar Rate. 

0«.1012 Tmn £Dan~ ltdftm FPL d BNnf 
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• "Board" means the Board of Governors of the Federal Reserve System or any snccessor 
thereto. 

• "Borrower" has the meaning specified in the Preamble. 

• "Borrowiilg Notiee" means the notice of borrowing which Borrower is to provide to 
LeDder as purswmt to Section 2.fJ2. such notice to be dated tho Agreement Effective Date 
and to be in form substantially identical to the form attached ss .ExhtbflA -1. 

• "Business Day" means any day other than (a) Saturday or S~day, or (b) a day on which 
banking institutions in New York City, New York arc required or authorized to close 
(proyided that no day shall be deemed to be a Business Day with respect to any 
Eurodollar Rate Loan unless mch day is also a Eurodollar Business Day). 

• "Ciumge .to Law" means the Occtn'l'Cil¢e, atter tho ~ of this A~ent, of any of the 
following: (a) tho adoption or taking effect of any Jllw, role; regulslion or treaty, (b) any 
change in any law, IUlo, regolation or treaty or in the adm.in.istration, interpretation, 
implementation or application thereof by any Oovemmental Authority' or (c) the making 
br issuance of any Iequest, rule, guideline or din:ctive (whether or not having the force of 
law) by any Govemmental Authority; wovfded that notwithstanding anything herein to 
the contrary, fur pmposes of the increased cost provision.a in Sedjon 3.05, any changes 
with respect to capital ~y which tcSQ}t from (i) Ill requcsO. rules, guidelines or 
directives under or issued in connection With Ole Dodd-Frank Wall Street Refotm and 
Consumer Protection Mt (the "Dodd--Fruk Act") and (ii) all requests, ru\es. guidel.ine3 
or directives promulgated by tho BJ:nk for ~tiona! Settlements, tho Basel Com.mitteo 
on Banking Supervision (or any successor or similar authority) or the Uui(cd States or 
foreign regulatory aathotities, ~ each case pumJ8D1 to "Basel III" (meaning the 
comptdlensive set of refotm meaau:res developed (and designated as. "Basel Ill• in 
September 2010) by the Basel Committee on Banking StlpCII'Vision. to st:ralgthen the 
regulation, supcr.ision and~ management of the bank;ing sector), ahtll in caclJ. case be 
deemed to be a "change of law" as to which Lcmder ia entitled to com~ation to the 
Clttent sucll ~est, t1Pe, guideline or directive is either (1) enacted, adopted or Luued 
after the Agreement Effective Date (but regatdless of tho date tho applicable provision of 
tho Dodd-Ftank Act oi Basel m to which such request, rule. guideline or ~ve relates 
was enacted, adopted or issued) or (7) enacted, adopted or jssucd prior to the Agreement 
Effective Date but either (A) does not require compllance thercwitJ:I, or (B) Which is not 
fiilly implemented until after th~ Agreement Effective Date IIDd which entails increased 
cost related thereto that cam~ot be reasonably dck:rmmcd as of the Agreement Effective 
DatD. 

• 
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• "Cod&" means the Intemal Rev=.uo Code of 1986, as amended from time to time. and 
tb~ regulations promulgated and rnlings issued thcn:undcr. 

• "Co~tment" me~ the ol>ligatipl\ of Lender to make the Loan to Borrower purstllint 
to SecHtm 2,01. • 

Drr. ~Jl T~ro~~l-. ...,__ '*- FPL & lDI"tJJ 
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• .. Conversion" Qt "Converf' m~ a convmion of the Loan from one Type into another 
Type pursuant to Section 2.05Ca) (mcluding any sucll conversion made as a result of the 
operation of any other provisi<5n hereof). 

• "Defaolf' means an Event of Default, or an event that Y.ith notice or lap~ of time or both 
would become an Event of Default, or the tiling in any court of competent jurisiliction of 
any petition or application or the commencement of lillY case or other proceeding referred 
to in Section 7.0l{i} so long as the same rem~ undismissed or llilstayed. 

• "Dollars" or t'$" means United States dollars or such C111Iellcy of the United States of 
America as at the time of payment ahalj'Qe legal tender f'Qr the payment ofpublio and 
private debts in the Unifed States of America. 

• .. Domesdc Lending Office" means, initially, the office of Lender designated as such in 
Schedule I; lhe:reafter, such other office specified by Lender (n any) that makes or 
maintains any B~ Rate Loan as designated by Lender in Notice to Borrower. 

• .. Employee Benefit Plan" m~ any emplqye~ benefit plan within the. meaning of 
Section 3(3) of ERISA maintained or contributed to l)y Borrower or any ERISA Affiliate, 
other than a Muitie:mployer Plan. 

• 

• "ER,ISA" means the Employee ~ti;ement InCome Secarity Act of 1974, as amended, 
and the regulations promulgated thereunder. 

• ''ERISA AffiJiate,. means any Pc:m>n that is treate<las a single employer with :Borro~r 
under Secliou414 9fthc Code. 

Du!. 1012 T«nnl«mAif'nJIJtitlbci'WtDt FPL&BNIM 
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• ''ERISA Reportable Event" means a reportable event 'l'tith respect to a Guaranteed 
Pension Plan within the meaning of Section 4043 of ERISA as to which the requirement 
of notice has not been waived. 

a ''Eurocurrency Reserve Rate" means, for any Interest Period for any Eurodollar Rate 
Loan, the average maximum rate at which. reserves fmcluding, without limitation, any 
marginal, supplemental or emergency reserves) are required to be maintained during such 
Interest Period under Regulation D by member banks of the Federal Reserw System in 
New York City with deposits against "Eurocurrency liabilities .. (as such term is used in 
Regulation D) in effect two (2) Eurodollar Business Days before the first day of such 
Interest Period Without limiting tbe effect of the foregoing, the Eurocurrency Reserve 
Rate shall inclooe any other reserves required to be maintained by such member banks by 
reason of any Regulatory Change with respect to .(i) any category of liabilities that 
includes deposits by reference to which the Eurodollar Rate is to be determined as 
provided in the definition of"Eurodollar Rate" in this Section 1.01 or (li) any C{ltegory of 
extensions of credit or other assets that includes Eurodollar Rate Loans. · 

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

• "Eurodollar Lending Offiee" means, initially,·the office ofLende.r designated as such in 
Schedule I hereto; therea.fter, such other office of Lender (if any) that makes or maintains 
any Eurodollar Rate Loan as designated by Lender in Notice to Borrower. 

• "Eurodollar Rate" means, for any Interest Period with respect to the Loan at sUch time 
as it constitutes a Eurodollar Rate Loan, the rate per annum equal to the British Bankers 
Association LIBOR Rate ("BBA LIBOR"), as published by Reuters (or other 
commercially available sOurce providing quotations of BBA LmOR as designated by 
Lender from time to time) at approximately 11:00 a.m., London time, two (2) Business 
Days prior to the commencement of such Interest Period, for deposits in Dollars (for 
delivery on the first day of such Interest Period) with a tenn equivalent to such Interest 
Period, divided by one (1) minus the Eurocurrency Reserve Rate for such Loan for such 
Interest Period. If such rate is not available at such time for any reason, then the 
' 'Eurodollar Rate" for such Interest Period &ball be the rate per annum determined by 
Lender to be the rate (ro11Ilded, if necessary, to the next higher 1/16 of one percent) at 
which deposits in Dollars for delivery on the first day of such Interest Period in same day 
funds in the approximate amount of th~ Eurodollar Rate Loan being made, continued or 
converted by Lender and with a term equivalent to such Interest Period would be offered 
by Lender to major banks in the London or other offshore interbank market for such 
currency at their request at approximately 11:00 a.m. (London time) two (2) Business 
Days prior to the :first day of such Interest Period. divided by one (1) minus the 
Eurocmrency Reserve Rate for such Loan for such Interest Period. 

• "EurodoJlar Rate. Loan" means the Loan at such time as it bears interest calculated by 
reference to the Eurodollar Rate. 

D«. 1011 7erMLoan Avtementbecwu:n FPL&BNl'M 
Erraitfon Ym.Con 

.s . 

#1878670 v6 
111353-82605 

000009 



1 o "Event ofDefaulf' has the meaning specified in Section 7. OJ. 
2 
3 • "Exchange Acf' means the Securities Exchange Act of 1934, as amended, and tho 
4 regulations promulgated thcreunde~. 
5 
6 • "FASB ASC 715" means Financial Accounting Standards Board Accounting Standards 
7 Codification 715, Compensation - Retirement Benefits (formerly known as FASB 
8 Stat1m1ent of Financial Accounting Standards No. 158 "Employers' Accounting for 
9 Defined Benefit Pension and Other Post Retirement Plans"). 
10 
11 o ''FASB ASC 810" means Financial Accounting Standards Board Accounting Standards 
12 Codification 810, Consolidation (formerly known as FASB Intapretation No. 46R). 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 

43 
44 
45 
46 
47 
48 
49 
so 

o .. FATCA" means Sections 1471 through 1474 of the Code, as of the date of this 
Agreement (or any amended or successor version that is substantially comparable and not 
materially more onerous to comply with) and any current or future regulations or official 
interpretations truireof. 

• "Federal Funds Rate" means, for any day, the rate per annum (rounded upwards, if 
necessary to the nearest 1/100 of 1 %) equal to the weighted average of the rates on 
overnight Federal funds transactions with members of the Federal Reserve System 
arranged by Federal funds brokers on such day, as published by the Federal Reserve 
Bank of New York on the Business Day next succeeding such day, provided that (a) if 
the day for which such rate is to be determined is not a Business Day, the Federal Funds 
Rate for sucb day shall be su·ch rate on mch transactions on the next preceding Business 
Day as so published on the next succeeding Business Day and (b) if such rate is not so 
published for any Business Day, the Federal Funds Rate for such Business Day shall be 

· the I!Vcrage rate charged to Lender on such Business Day on such transactions as 
determined by Lender. · 

• "Federal Reserve Board,. means the Board of QQvemors of1he Federal Reserve Syst.em. 

o "First Mortgage" means Borrower's Mortgage and Deed of Trust, dated as of Januazy I, 
1944, as supplemented and amended from time to time. 

o "Fftclt" means Fitch Ratings. 

• "'FPSC Financing Order" means the Final Order Granting Approval for Authority to 
Issue and Sell Securities issued by the Florida Public Serviee · Commission on 
November 3, 2011 , as Order No. PSC-ll-0516-FOF, and each successive order of the 
Florida Public Sen'ice Commission granting authority to Borrower to issue and sell 
securities, as applicable. 

• 
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(x) 

(xi) 

• "generally aceepted aeeounttng principles'' means generally accepted accounting 
principles, as recognized by the American Itlstitute of Certified Public Accountants and 
the Financial Accounting Standards Board, COQSistentJy applied and maintained on a 
consistent buls fot '&rrt>wer and its Subsidiaries throughout the period indicated and 
(subject tO' Section 1.03) consistent with the prior finallcial practice of BOirOwer and its 
Subsidiaries. 

• "Govemm,ental Authority"' means, A$ to any PetsQll. any government (or any political 
subdivision or jurisdiction thereof), court, bureau, agency or other govemmcntal 
authority ha'\ofng jurisdiction over such Person or any of its business, operations or 
propcrlies. 

• "Guaranteed Pms:lon Plm" means my employee pension benefit plan within the 
meaning of Section 3(2) of ERISA that is subject to Title IV of ERISA and that is 
maintained or contributed to by Borrower or any ERISA Affiliate or in respect of which 
BOttower or any ERlS.i\ .Affiliate could be reasonably expected to have liability, oilier 
than a MuJtfemployer Plan. 

• ·~ed!Jltely Annable Fun&" means funds with good value on the day and in the city 
in which payment it received. 

• "lndedl.llitee" has thC. meaning specified- in Sectign 9JH. 

• "IndemnJty Claim" has the meaning specified in Section 9.Q4. 

• "Interest PaymeDt ])ate" means (a) at any time the Loan is a Base Rate Loan, the last 
day of each calendar quarter; (b) at any time the Loan is a Eurodollar Rafo Loan in 
respect of which the Interest Period is (i) three (3) months or less, 1ho 1~ day of 11\lCb. 
Interest Pedod and (i11 more than three (3} moatbs, tho date that is thrco (3) months from 
the fir.st day of such Interest Period and, in addition. the last day of sucb. Interest Period; 
and (c) the Maturity Date. 

• "Interest Period" means at any time tho LQan is a Eurodollu Rate Loan: 

(a) l:nitially, the period (i) commencing on Agreement Effective Dato end (ii) ending 
January 31, 2013; and. · 

Dec.·20U 7<m L«m AV'<IIIIC!trbcttrto FPL .. IJNYM 
Ex«»dDtr PmiM 
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(b) thereafter, c:ach period (i) commencing on tho last day of the next preceding 
Interest Period appHcahJc to stlch Eurodollar Rate Loan. and (u) ending one (1 ), 
two (2), three (3) or six (6) months (as selected by l3orrowcr) after the applicable 
commcncc:ml!llt date (as selected by BOirOwcr in an Interest Period Notice); 

provided that all of the foregoing provision~ rdating to Interest Periods arc subject to the 
following: · 

(1) if any Inter~ Pedod would otberwiao end on a day that is not a 
Eurodollar BUsiness Day, then such Interest Period sl!.all end Qn th~ next 
succeeding E~ollar Business Day unless th~ next sucoccding 
Eurodollar Business Day falls in another cAlendar month, in which case 
the Iuterest Period shall end on the immediately preceding Eurodollar 
Business Day; or 

(2) if any Interest Pa:iod begins on the last Eurodollar Business Day of a 
calendar moilth (6r on a da)' for which there is no nmncrically 
com:spondingday in the calendar month at the end of the Interest Pmod), 
then the Intc«st Period shall end on the last Eurodollar &siness Day of 
the calendar month at tho end of such Interest Period; and 

(3) no Interest Period chall extend bcyoDd the Maturity Date (and, in tlle event 
that any brtcrest Period is selected that would otherwise cxteud beyond the 
Maturity Date, the Loan must b6 prepaid on tho Maturi.ty Date). 

• "'nteren Period Notice" means a Notice &fven by BOrrower to Len4c:r (in substantially 
the form set forth :in Exhihlt ..4-2) setting furth Borrowet's election of lntc:rcst Period with 
te$pect to tho Loan, in accordance with Sectt~n· 2.05(b). 

• "Lendtr" bas th~ meani,ng specified in the Preamble. 

• "Lleo" means any mQrtgago, pledge, lien, 6CCUlity interest or other charge or 
encumbtan<le with respe<:t to any present or future assets of the Person refened to in the 
context iD which tbe teon is llsed 

• "Lou., has them~ specificcl in &ctioq2.01. 

• "Loan DocummU" means this Agreement, the Note and any other doopn~ delivered 
iJ;l coDnection hc:rewith. 

• 
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• "Maturity Date" means Juno 30, 2014. 

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

• "MaltieJDployer Plan" means any multiemployer plan within the meaning of 
Section 3(37) of ERISA to which Bonower or any ERISA Affiliate contributes or has an 
obligation to oon1ribute or has within any of fuc preceding five plan years contributed or 
had an obligation to contribute. 

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

• "Nonreconne Indebtedness" bas the meaning specified in Sectfon 5.1 7. 

• "Note" has the meaning specified in Seclion 2.08fb). 

• "Nodu" has tb~ meaning specified in Sectign 9. 02. 

• "ODe-Month LIBOR" means the British Bankers Association Interest Settlement Rate 
applicable to U.S. dollars for a period of one month~ 1% (for the avoidance of doubt, 
One Month LIB OR for any day shall be based on the rate appearing on Reuters LIB ORO 1 
Page (or other commercially available source providing sucl!. quotations as designated by 
Lender from time to time) at approximately 11:00 a.m. London time two (2) Business 
Days pnor to such day) 

• "Other Tues" has the meaning specified in Section 3.08(b). 

• "Outstandlng" means, as of any date, with .respect to the Loan, the aggregate unpaid 
principal amount thereof as of such date. 

• "Participant" bas the meaning specified in Section 9.06fb). 

• "Partles" and "Party" have the meanings specified in the Preamble. 

• "PBGC" means tho Pension Benefit Guaranty Corporation created by Section 4002 of 
ERlSA and any successor entity or entities having similar responsibilities. 

• "Penou" means any individual, corporation, partnership, trust, unincorporated 
association. busmess, or other legal entity, and any government or any governmental 
J~gl!llcy or political subdivision thmo£ 

• .. Prime Rate" means, for any day, tho prime commercial lending rate of Lender as 
publicly announced to be in effect from time to time, such rate to be adjusted 
automatically, without notice, on the effective date of any chango in such rate. Bom>wer 
a.clcnow1edges that the Prime Rate is not the lowest rate at which Lender may make loans 
or other extensions of CTedit. 
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• "Rating Ageney" means any ofFitch. Moody's or Standard & Poor's. 

• "Regutatious A, D, U and X" me~ respectiVely, ~gulations A, D, U 8.Jld X of the 
Federal Reserve- Board, as the same may be modified and supplemented and in effect 
from time to time. 

• "Regulatory Ch~ge" means, with respect to Lender, any change after th!= Agreement 
Effective D~ in Federal, state or foreign Jaw or regulations (including, without 
limitation, Regulation D) or tho adoption, making or change in after such date of any 
in~tiQp, dirc;ctive or Iequest applying to a class of banks including I,.c:ndct of or 
under any Federal; state or foreign law or regulations (y.-hether or not having the force of 
law and whethc;r or not the failure to comply thercrwitb would be. unlawful) by any court 
or governmental or monetary authority charged with tho interpretation or administration 
\ha-eof. 

• "Reqalremeat of Law" means, as to any Person, any law (statutory or common), treaty, 
tulo or regulation or final. n~n-appealable detemrinatio.n of an arl>itrator or of a 
Governmental Authority, in each case applicable to or binding upon suc;b. Perspn w any 
of its property or to which such Penon or any of its property is subject. 

• "Standard.&. Poors,. means Standard & Poor's Ratings Services, a Standard & Poofs 
Financial Services LLC business. 

• ' 'S11bsidiuy" means any corporation, association, trust. or pthcr business entity of wlrich 
Borrower (or whCR the oonten ~ NcxtEra Bneigy) shall at any time own directly 
o~ in~y thtciugh a Subsidiaty 9r Subsidiaries at least a majority (by number of votes) 
of tho ~tstanding Voting Stoclc. 

• 

• 
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A reference to any document or agreement shill include such document or agrcm1ent, 
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supplemented from time to time in accordance with its tCllDS and, if applicable, the terms 
of this Agreement. 
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{b) The singular includes the plural and the plural includes the singular. 

(c) A r~ference to any law includes any amendment or modification to such law. 

(d) A-reference to any Person includes its pennitted successors and permitted assigns. 

(e) The words .. include," "includes" and "including" are not1imiting. 

(f) References to any particular "Article," "Section," '"Preamble," "Schedule" or "Exhibit" 
refers to the corresponding Article, Section, Preamble, Schedule or Exhibit of this 
Agreement unless otherwise indicated. 

13 (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 

14 
15 
16 
17 (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. 

18 
19 
20 
21 
22 
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24 
25 
26 
27 

28 
29 
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31 
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48 

Section 1.0.3 Accopptipg 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; wovlde4 that, if Borrower notifies 
Lender that Borrower requests an amendment to any provision- hereof to eliminate the effect of 
any change occmring after the Agreement Effective Date in generally accepted accounting 
principles or in the application thereof on the operation of such provision (or if Lender notifies 
Borrower that Lender requests 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 intcxpreted on 
the basis of generally accepted aCCO'.mting principles as t.n effect and applied immediately before 
such change shall have become effective until such Notice shall have been withdrawn or such 

.provision amended in accordance therewith and (b) Borrower shall provide to Lender financial 
statements and other documents required under this Agreement or as reasonably requested 
beretlllder setting forth a reconciliation between calculations made before and after giving effect 
to such change in generally a~ted accounting principles. 

ARTICLE2 

LOAN 

Section 2.01 Commlt!nept ro U-nd. Lenders agrees, on tho terms of this Agreement, to 
make a term loan (the "Loan'') in Dollars to Borrower on.the Agreement Effective Date in an 
aggregate principal amount not to exceed THREE ·HUNDRED MILLION and 00/100 
DOLLARS ($300,000,000). Once repaid or prepaid, amounts advanced hereunder may not be 
rebonowed. The Commitment shall expire on the Agreement Effective Date, after the making of 
the Loan. 
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Sedion 2.02 Notice and Manner of Borrowing. Borrower may borrow under the 
Commitment on the Agreement Effective Date provided that Borrower shall notify Lender by the 
delivery of a Borrowing Notice, which may be sent by telecopy or e]eclronio mail and shall be 
irrevocable ( confinned promptly, and in a;ny event within five (5) Business Days, by the delivery 
to Lender of a Borrowing Notice manually signed by Borrower), no later than 12:00 noon, on the 
Agreement Effective Date which Borrowing Notice shall specify (i) the aggregate principal 
amO\mt to be borrowed under the Commitment on the Agreement Effective Date and (ii) the 
length of the initial Interest Period for the Loan. There shall be not more than one (1) Interest 
Period for the Loan outstanding at any time. 

(a) 

(b) 

Section 2.03 Interest. 

A Except as set forth in the foregoing sentence, the Loan shall be a 

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

(c) Overdue principal of the Loan, and to the extent permitted by applicable Jaw, overdue 
interest on the Loan and all other overdue amounts payable hereunder or under the Note 
Shall beat interest payable on demand, in fhe 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 2.04 Computation of Interest and Fees. 

(a) At any time when the BBA LffiOR is not published by Reutern (or another commercially 
available source providing quotations of BBA LIBOR), Lender shall detemrine such 
interest rate on the basis of timely information obtained by Lender. Lender shall give 
prompt Notice to Borrower of the applicable interest rate determined by ~der for 
purposes of Section 2. 05(a) . 

(b) In the event that, prior to the commencement of any Interest Period relating to the Loan at 
any time when it is a EurodQllar Rate Loan, Lender determines that (i) adequate and 
reasonable methods do not exist for ascertaining th!' Eurodollar Rate that would 
otherwise determine the rate of interest to be applicable to the Loan during such Interest 
Period or (ii) the Eurodollar Rate will not adequately reflect the cost to Lender of 
maintaining the Loan as a Eurodollar Rate Loan during such Interest Period , Lender 
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shall forthwith give Notice of such detenninat:ion 
A --to Borrower. Upon the giving to Borrower, 
~Period Notice shall be deemed automatically withdrawn and such Interest 
Period Notice sba1l be deemed a request to Convert the Loan to a Base Rate Loan. (y) the 
Loan will, on the last day of.the then current Interest Period automatically Convert to a 
Base Rate Loan. and {z) the obligations ofLendc:r to maintain the Loan as a Eurodollar 
Rate Loan following the expixation of the then-current Interest Period shall be suspended 
until Lender determines that the circumstances giving rise to such suspension no longer 
eXist. Lender agrees that it shall forthwith giYc Notice of such fact to Borrower at such 
time as the circum.stances described in the first sentence of this Section 2.04{b) no longer 
pertain to it. 

(c) Upon the occurrence and during the continuance of any Event of Default (i) the Loan, if 
then maintained as a Eurodollar Rate Loan, will, on the last day of the then-existing 
Interest Period therefor, automatically Convert into a Base Rate Loan and (ii) tho 
obligation of Lender thereafter to maintain or Convert tho Loan into a Eurodollar Rate 
Loan shall be suspended. . 

Section l.OS M2udatorv Couverston; Interest Rate Continnatlon. 

(a) Under the circumstances set forth in (i) Section 2.04(b). Section 2.()1fc), the Loan shall 
Convert from a Eurodollar Rate Loan to a Base Rate Loan on the last day of the Interest 
Period relating thatto and (ii) Sectipn3.Q3. the Loan shall Convert from a Eurodollar 
Rate Loan to a Base Rate Loan on tbe last day of the Interest Period relating thereto or 
stich earlier date as shall be required by law. In the event of a Conversion prior to the l4st 
day of the Interest Period relating thereto, Borrower sh.all indemnify Lender in respect of 
such Conversion ill acoordance with Section 3.07. On tho date on which such Convezsion 
is being made Lender may take such action, if any, as it deems desirable to transfer the 
Loan to its Domestic Lending Office. 

32 (b) Upon the expiration of any Interest Period, Bonower shall be deemed to have requested a 
33 new Interest Period of a duration equal to the immediately preceding Interest Period or. /r. 
34 A whichever is shorter, unloss, at least three (3) Business 
35 expil'ation, shalJ have deHverod to Lender in accordance with 
36 Section 9.02 an Interest Period Notice (or telephonic notice promptly confumed in 
37 writing)' specifying a new Interest Period of a different duration. 
38 

39 StcUon 2.06 Mandatory Paymeut of Principal of Loan. The Loan will mature on the 
40 Maturity Date and Bom>wc:r unconrutionally promises to pay to Lerider the entire unpaid 
41 ·principal amcrunt of the Loan Outstanding on the Maturity Date plus all accmcd and uupaid 
42 interest thereon. 
43 

44 Section Z.07 Prepayments. Borrower shall have the right, at any time and from time to 
45 time. to prepay tbe Loan in whole or in pnrt, without penalty or premium, upon not less than 
46 three (3) Business Days• prior Notice (or telephonic notice promptly oonfi.rmed in writing) to 
47 Leader. in the event the Loan is at such time a Emodonar Rate Loan and same-day Notice (or 
48 

49 t 15-
50 0«. 20J21'cmli.-.A,__.t~FPL4BNYM 

er~CUIJon v.:mo.. 

[!] CONFIDENTIAL 

#1878670\'6 
1113tiH2605 

000019 



1 telephonic notice promptly confirmed in writing) to Lender in the event the Loan is at such time 
2 A a Base Rate Loan; provided that (i) each prep~ either be in the principal amount of ! - or any larger integral multiple o~r equal to the remaining outstanding 

principal balance of the Loan and (ii) in the event that Bouower prepays a Eurodollar Rate Loan 
prior·to the last day of the Interest Period relating thereto, Borrower shall indemnify Lender in 
respect of such prepayment in accordance with Section 3.07. 
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(a) 

(b) 

(c) 

(d) 

Sedion 2.08 Evidence oflndebtedness • 

Lender shall maintain in accordance with its usual practice ono or more accounts or 
records rndencing Borrower's indebtedness to Lender under this Agreement and the 
Loan Documents. Tho accounts or records maintained by Lender shall be conclusive 
absent mllllifcst error. Any failure to so record or any error in doing so shall not, 
however, limit or otherwise affect the obligation of Bonower hereunder to pay any 
amount owing with respect to its obligations hereunder. 

Bonowers obligation to pay the principal of, and interest on, the Loan made by Lender 
shall be evidenced by a promissory note duly executed and delivered by Bonower, such 
Note to be substantially in the form of Exhibit B with blanks appropriately completed in 
confonnity herewith (the ''Note'~. · 

The Note shaJ1 (i) be payable to the order of Lender, (ii) be dated as of the Agreement 
Effective Dat~ (iii) be ·in a stated maximum principal amount equal to tho Commitment, 
(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. 

Lender will advise Borrower of the outstanding _indebtedness hereunder to such Party 
upon written request therefor. 

ARTICLE3 

CERTAIN GENERAL PROVISIONS 

S~tion 3.01 Flw.ds for Payments. All payments of principal, interest, fees and any other 
amounts due hereunder or under any of the other Loan Documents shall be made to Lender, 
without counterclaim or setoff except as provided in Section 8.01. at the office of Lender, at its 
address set furth in Schedule I in Immediately Available Funds, not later than 2:00 p.m., New 
York, New York time, on the due date therdor. Any payment received by Lender after 2:00 
p.m., New York, New York time, shall be deemed to have been received on the next succeeding 
Business Day 

Sectfon 3.02 Computations. All computations of interest based upon th~ Prime Rate shall 
be made by Lender on the basis of a year of 365 or 366 days, as the case may be, and all 
computations of interest based upon the Eurodollar Rate or the Federal Funds Rate and of fees 
shall be made by Lender on the basis of a year of360 days, in each case for the actual number of 
days (including tho first day but excluding the last day) occurring in the period for which such 
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1 interest or fees are payable. Except as otherwise provided in the definition of the term Interest 
2 Period. whenever a payment hercnnder or under any of the other Loan Documents becomes due 
3 on a day that is not a Business Day, the due date for such payment shall be extended to the next 
4 succeeding Business Day, and interest on any principal so extended shall accrue during snch 
5 extension. 
6 
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33 
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Section 3.03 IDegality. Notwithstanding any other provisions herein, if any present or 
future law, regulation, treaty or directive or in the interpretation or application thereof shall make 
it unlawful for Lender to make or maintain the Loan as a Eurodollar Rate Loan, Lender shall 
forthwith give Notice of such circumstances to Borrower and thereapon (a) the commi1ment of 
Lendec to make or maintain the Loan as a Eurodollar Rate Loan shall forthwith be suspended, 
and (b) the loan, if then outstanding as a Eurodollar Rate Loan, shall be Converted 
automatically to a Base Rate Loan on the last day of each Interest Period applicable thereto or 
within such earlier period as may be required by law. Notwithstanding anytlring contained in 
this Section 3. 03 to the contrary, in the event that Lender is lm.able to make or maintain the Loan 
as a Eurodollar Rate Loan as set forth in this Section 3.03, Lender agrees to use reasonable 
efforts (consistent with its internal policy and legal and regulatory restrictions) to designate an 
alternative Eurodoliar Lending Office so as to avoid such inability. 

(a) 

(b) 

(c) 

Section 3.04 Additional Costs. If any Change in Law shall: 

impose or increase or render applicable (other than to the extent specifically provided fur 
elsewhere in this Agreement) any special deposit, rese£V<; assessment, liquidity, capital 
adequacy or other similar requirements (whether or not having the force of law) against 
assets held by, or deposits in or for the account of; or loans by, or commitments of an 
office ofLeod~ (including without limitation th~ Commitment of Lender hereunder), or 

impose on Lender any othec conditions or requirements with respect to this Agreement, 
the other Loan Documents, the Loan or any class of loans of which the Loan foxms a part 
or the Commitment ofl.ender hereunder, and 

the r&--ult of any of the foregoing is: 

(i) to increase the cost or reduce the return to Lender of making, funding, issuing, 
renewing, extending or maintaining tho Loan as a Eurodollar Rate Loan or 
maintaining its Commitment, or 

(rl} to reduce the amo"UD.t of principal, interest or other amount payable to Lendec 
hereunder on account of the Loan constituting a EurodoUnr Rate Loan. or 

(lli) to require Lender to make any payment or to forego any interest or other sum 
payable hereunder, the amount of which payment or foregone interest or other 
sum is calculated by reference to the gross amount of any sum receivable or 
deemed received by Lender from Bormwcr hereunder, 

then, and in ea.c.b such case, Borrower will, upon d~and made by Lender, at any time and from 
time to time and as often as the occasion therefor may arise, pay to Lender such additional 
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amounts as will be sufficient to compensate Lender for such additiooal cost, reduction, payment 
or foregone interest or other sum. Notwithstanding anything contained in this Section 3.04 to the 
contrary, upon the occurrence of any event set forth in this Section 3.04 with respect to Lender, 
Lender agrees to use reasonable efforts (consistent with its internal policy and legal and 
regulatory restrictions) to designate an alternative Applicable Lending Office so as to avoid the 
effect of such event set forth in this Secfion 3. 04. 

Sedfon 3.65 Capital Adegnaey. If any Change in Law affects the amount of capital 
required or expected to be maintained by Lender or any corporation controlling Lender due to 
tho existence of its Commitment or the Loan (as the case may be) hereunder, and Lender 
determines that the result of the foregoing is to increas~,: the cost or reduce the retum to Lender of 
making or maintaining its Commitment or the Loan, then Lender may notify Borrower of such 
fact To the extent that !he costs of such increased capital requirements are not reflected in tho 
Base Rate or the Eurodollar Rate Borrower and Lender shall thereafter attempt to negotiate in 
good faith, within tlrirty (30) days of the day on which Borrower receives such Notice, an 
adjostment payable hereunder that will adequately compensate Lender in light of these 
circumstances, and in connection therewith, Lender will pro'ride to Borrower reasonably detailed 
infotmation regarding the increase of Lender's costs. If Borrower and Lender are unable to 
agree to such adjustment within thirty (30) days of the date on wbich BOIIOwer receives such 
Notice, then commencing on the date of such Notice (but not earlier than the effective date of 
any such increased capital requirement), the interest payable hereunder shall increase by an 
amount that will, in Lender's reasonable determination, provide adequate compensation. Lender 
agrees that amounts claimed pumlllllt to this Section 3.05 shall be made in good faith and on an 
equitable basis. 

(a) 

(b) 

Section 3.06 Recovery of Additional Compe.nssrtion. 

Certificates. If Lender claims any additional amounts pmsuant to Section 3.Q4, 
Section 3.05 or Section 3.07, as the case may be, Lender shall provide to Borrower a 
~ficate setting forth such additional amounts payable pursuant to Section 3.04, 
Section 3.05 or Section 3.07. as the case may be, and a reasonable explanation of such 
amounts wbich arc due (provided that, without limiting . the requirement that reasonable 
detail be furnished, nothing herein shall require Lender to disclose IIDY confidential 
information relating to the organization of its affairs). Such certificate shall be 
conclusive, absent manifest error, that such amounts are dne and owing. 

Delay in Requests. Delay on the part of Lender to deman<J compensation pursuant to 
Section 3.04. Section 3.05 or Section 3.07, as applicable, shall not constitute a waiver of 
Lender's right to demand such that BOlrro,ller 
~urrc~to ~~ 
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Section 3.07 Indemnity. Borrowc;r agrees to indemnify Lender and to hold Lender 
hannJess from and against any loss, cost or expense (including any such loss or expense arising 
from interest or fees payable by Lender to lenders of funds obtained by it in order to maintain the 
Loan as a EurodoiTar Rate Loan) that Lender may sustain or mcur as a consequence of (a) default 
by Bonower in payment of the principal amount of or any interest on the Loan at such time as it 
is being maintained as a Eurodollar Rate Loan as and when due and payable, (b) default by 
Bonower in making a prepayment after Borrower bas given a Notice of prepayment pursuant to 
Section2.07, (c) default by Borrower in continuing the Loan for an additional Interest Period 
after Borrower bas given (or is deemed to have given) an Interest Period Notice pursuant to 
Section 1.05(b) or (d) the making of any payment of principal of the Loan at such time as it is 
being mafutalned as a Eurodollar Rate Loan or the Conversion of the Loan pursuant to 
Section 2.04(b). Section 2.04(c) or Section 303 from a Eurodollar Rate Loan to a Base Rate Loan 
on a day that is not the last day of the applicable Interest Period with respect thereto. 

Section 3.08 Taxes. 

(a) Ally and all payments by Borrower to or for the account of Lender which are made 
hereunder or under the Note or any other Loan Documents shall be made free and clear of 
and without deduction for any and all present or future taxes1 levies, imposts, deductions, 
charges or witbholdings, and all liabilities with respect thereto, excluding (i) taxes 
imposed on Lender's overall net incom~ and franchise taxes imposed on Lender in lieu of 
net income taxes, by the jurisdiction under the laws of which Lender is organjzCd or any 
political subdivision tboreo~ ('ti) taxes imposed on Lender's overall net income, and 
franchise ·taxes imposed on Lender in lieu of net income taxes, by the jurisdiction of 
Leodcts Applicable Lending Office or any political subdivision thereof: and (iii) any 
U.S. federal-withholding taxes imposed. under FATCA (all such non-excluded taxes, 
levies, imposts, deductions, charges, withholdings,and liabilities in respect of payments 
whlch are made hereunder, 1mder the Note or any of tho other Loan Documents being 
referred to as "Taxesj. If Borrower shall be required by law to deduct any Taxes from 
or in r~ect of any sum payable hereunder or under the Note or any other Loan 
Document to Leoder, (i) the sum payable shall be increased· as may be necessary so that 
after making all required deductions (including deductions applicable to additional sums 
payable under this Section 3.08) Lender receives an amount equal to the sum it would 
have received had no such deductions been made, (ii) Borrower shall make such 
deductions, and (iii) Borrower shall pay the full amount deducted to the relevant taxation 
authority or other authority in accordance with. applicable law. 

(b) In addition, Borrower shan pay any present or future stamp Qr documentary taxes or any 
other excise or property taxes, charges or similar levies that arise from any payment made 
hereunder or llllder the Note or any other Loan Documents or from the execution, 
delivery or registration of, performing under, or otherwise with respect to, this 
Agreement, the Note or any other Loan Document (hereinafter referred to as "Other 
Tnes''). 

(~) Borrower sba1l indemnify Lender for and hold it harmless against the full amoilnt of 
Taxes or Other Taxes (including, without limitation. taxes of any kind imposed or 
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asserted by any jurisdiction on amounts payable under this Section 3.08) imposed on or 
paid by Lender and any liability (including penalties, interest and expenses) arising 
therefrom or with respect thereto. This indemnification shall be made within thlrty {30) 
days from the date Lender makes written demand therefor. 

Within thirty (30) days after the date of any payment of Taxes, Borrower shall furnish to 
Lender, at its address referred to in Section 9.02, the original or a certified q:>py of a 
receipt evidencing such payment to the extent such a receipt is issued therefor, or other 
written proof of payment thereof that is reasonably satisfactory to Lender. In tbe case of 
any payment made hereunder or under the Note or any other Loan Documents by or on 
behlllf of Botrower through an account or branch outside the United States or by or on 
behalf of Borrower by a payor that is not a United States person, if Boll'Owe:r determines 
that no Taxes aiO payable in respect thereof, Botrower shall furnish, or shall canse sucll 
payor to fumi.sb, to. Lender. at such addr"ElSS, an opinion of counsel reasonably acceptable 
to Lender stating tbat such payment is exempt from Taxes. For purposes of this Section 
~ and Section 3. 08((l. the terms ''United States" and ''United States person" have 
the meanings specified in Section 7701 of the Code. · 

(l) On or prior to the date of its execution and delivmy of this Agreement, Lender 
shall provide to Borrower with either (A) two original Intcmal Revenue Service 
fonn.s W-9. or any successor or other form prescribed by the Intemal Revenue 
Service, certifying that Lender is exempt from United States withholding tax on 
payments pursuant to this Agreement or the Note or (B) to the extent Lender·is 
not the beneficial owner of payments received pursuant to this Agreement or the 
Not~ two originallntemal Revenue Service Forms W-8IMY, accompanied by 
original Internal R.evemie Service Form W-8ECI, W-8BEN or W-9, and/or other 
certification documents from each beneficial owner, as applicable. If any form or 
document referred to in this subsection (e) requires the disclosure of information. 
other than information necessary to compote the tax payable and information 
required on the Agreement Effective Date by Intemal Revenue Service form W-9, 
that Lender reasonably considers to be confidential, Lender shall give Notice 
thereof to Borrower and shall not be obligated to include in such form or 
document such confidential information. 

(U) If a payment made to Lender would be subject to United- States federal 
witbholding tax imposed by FATCA if Lender were to fail to comply with the 
applicable reporting .requirements of FATCA (including those contained in 
Section 147l (b) or 1472(b) of the Code, as applicable), Lender shall deliver to 
Borrower, at the time or times presctibed by law and at such other time or times 
reasonably requested in wri~g by Borrower, such docmne:otation prescribed by 
applicable law (including as prescribed by Section 1471(b)(3XC)(i) of the Code) 
and such additional documentation reasonably requested in writing by Borrower 
as may be necessary for Borrower to comply with its obligations under FATCA to 
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detennine that Lender has complie-d with Lender's obligations under FATCA or 
to detennine the amount to deduct and withhold ftom such payment 

(i) For any period with respect to which Lender has failed to provide Borrower with the 
appropriate form, certificate or other document described in Sectiord.08(e) (other than if 
such failure is due to a change in law, or in the interpretation or application thereof: 
OCCUiring subsequent to the date on which a fonn, certificate or other document originally 
was required to be provided, or if such fuiiD. certificate or other document otherwise is 
not required under Section 3.08(e)), Lender shall not be entitled to indemnification under 
Section 3.08(a) or Section 3.08(c) with respect to Taxes imposed by the United States by 
reason of such failure; provided. however, that should Lender become subject to Taxes 
because of its failure to deliver a fonn, certificate or other document required herc:under, 
Borrower shall take such steps as Lender shall reasonably request to assist Lender to 
reoover such Taxes. 

(g) Notwithstanding anything to the contrary contained in this Section 3. 08. if Lendet> is a 
conduit entity participating in a conduit financing arrangement {as defined in Section 
7701(1) of the Code and the Treasury Regulations issued thereunder) with respect to any 
payments made by Boirower under thi3 Agreement or any of the other Loan Documents 
(including the Noto), Borrower shall not be obligated to pa.y additional amounts to Lender 
pursuant to this Section 3.08 to the extent that the United States Taxes payable by Lender 
exceeds the amount that would have otherwise been payable if Lender wer:c not a conduit 
entity participating in a conduit financing arrangement 

(h) Lender will not be entitled to indemnification under Section 3.08(4) or Section 3.Q8(Q) 
with respect to Taxes to the extent that sucb Taxes would not be required to be paid but 
for the failure of any form provided by Lender pursuant to Section 3.08(e) to be accurate 
and true, uniess $Uch failure (i) is bnmaterial and docs not impact the effectiveness of 
such form, (ii) has been corrected prior to payment of Taxes by providing Borrower with 
an effective form, or (tii) would not have occurred but for (A) any action taken by a 
taxing authority, or brought in a court of competeut jurisdiction (regardless of whetll.er 
sucb action is taken or brought with respect to a Party to this Agreement), or (B) a. change 
in tax law. 

ARTICLE4 

REPRESENTATIONS AND WARRANTIES 

Borrower represents and warrants to Lender on the Agreement Effective Date llS follows: 

Section 4.01 Comprate Authority. 

(a) Incorporatiou; Good Standing. Borrower (i) is a corporation duly organized, validly 
existing and in good standing under the laws oftbe State of Florida, (ii) has all requisite 
corporate power to own its property and conduct its business as now conducted, and (iii) 
is in good standing as a foreign. corporation and is duly authorized to do business in each 
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(b) 

jurisdiction where such qualmcation is necessary except where a failure to be so qualified 
would not have a material adverse effect on the business, assets or financial condition of 
Borrower and its Subsidiaries, taken as a who)e. 

Anthorlza1ion. The execution, delivery and perfotmance of this Agreement, the other 
Loan Documents to which Bouower is or is to become a party and the transactions 
contemplated hereby and thereby (i) are within the corporate authority of Borrower, (ii) 
have been duly authorized by all necessary corp<>rate proceedings, (iii) do not conflict 
with or result in any breach or contravention of any provision of any law, statute, rule or 
regulation to which Borrower is subject or any material judgment. order, writ, injunction, 
license or permit applicable to Borrower, except where any such conflict. breach. or 
contravention would not have a material advezse effect on the business, properties or 
financial condition of Borrower and its Subsidiaries, taken as a whole, a material adverse 
effect on the ability of Borrower to perfonn its obligations under tho Loan Documents or 
a material adverse effect on the validity or enforceability of the Loan Documents, it being 
undezstood that the aggregate principal amount of the Loan and aU other applicable 
indebtedness, equity securities and all other liabilities and obligldions as guarantor, 
endorser or surety ofBom>wer at any one time outstanding will not exceed the applicable 
limits authorized by the FPSC Financing Order, and (iv) do not conflict with any 
provision of the Restated Articles of Incorporation of Borrower, as amended, or Bylaws, 
as amended, of, or I!DY material agreement or other material instrument binding upon, 
Borrower, it being understood that the aggregate principal amount of the Loan and all 
other applicable indebtedness, equity secunties and all other liabilities and obligations as 
guarantor, endorser or surety of Borrower at any .one time outstanding will not exceed the 
applicable limits authorized by the FPSC Financing Order. This Agreement and each 
other Loan Document to which Borrower is a party have been duly executed and 
delivered by Borrower. 

(c) Enforceability. The execution and delivery by Borrower of this Agreement and the 
other Loan Documents will result in valid and legally binding obligations of Borrower, 
enforceable against it in accordance with the respective terms and provisions hereof and 
thereo~ except as enforceability is limited by bankruptcy, insolvency, reorganization, 
receivership, moratorium or other laws affecting creditors' rights and remedies generally 
and gencral.principles of equity. 

Section 4.02 Governmental App.rovals. The execution and delivery by Bouower of this 
Agreement and the other Loan Documents, and the performance by it of its obligations 
thereunder, do not require the approval or consent of, or filing with, any governmental agency or 
authority, except those which havo been obtained on or prior to the date hereof, it being 
understood that the aggregate principal amount of the Loan and all othtt applicable indebtedness. 
equity securities and all other liabilities and obligations as guarantor, endorser or surety of 
Borrower at any one time outstanding will not exceed the applicable limits authorized by the 
FPSC FinaDcing Order. 

Section 4.03 Tltle to Properties. Borrower or one or more of its consolidated subsidiaries 
owns all of the assets reflected as B<nrow~•s assets in the consolidated balance sheet of 
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B'orrower as at December 31, 2011 referred to inSectWn 4.04 or acquired sinoe that date (except 
property and assets sold or otherwise disposed of in the ordinary course of business or as 
otherwise permitted pursuant to the provisions of this Agreement since that date and except for 
such assets owned from time to time by any entity.whose assets are consolidated on the balance 
sheet of Borrower and its Subsidiaries solely as a result of the operation of FASB ASC 81 0), 
subject to no Liens, except for such matters set forth in Schedule 4.03 or otherwise pemritted 
put'SU2llt to the provisions of this Agreement and Liens upon the assets of any Subsidiary of 
Borrower. 

Section 4.04 Flnancl.al Smtements. Borrower's annual report on Form 10-K for the period 
ended Decembec 31, 2011, includes the consolidated balance sheet of Borrower and its 
subsidiaries as at such date and related consolidated income statements of Borrower and its 
subsidiaries. for the fiscal period then ended, which have been certified by Borrower's 
independent public accountants, The financial statements of Borrower included as a part of such 
annual report have been prepared in accordance with generally accepted accounting principles 
and present fairly the consolidated financial position and results of operations of Borrower and 
its Subsidiaries, taken as a whol~ at the respective dates and for the respective periods to which 
they apply. As of the Agreement Effective Dau; there has been ·no material adverse change in 
the business or financial condition of Borrower and its Subsidiaries, taken as a whol~ since 
December 31,2011, except as set forth in Schedule 4.04. 

Section 4.65 Franchises, Patents. Copyr!gbts Etc. Bormwer possesses all material 
franchises, patents, copyrights, trademarks, trade names, licenses and permits, and rights in 
respect of the foregoing, adequate fo~ the conduct of its business substantially as now conducted 
and, except where in any such case any such conflict would not have a material adverse. effect on 
the business, properties or fuiancial condition ofBom>wer and its Subsidiaries, taken as a whole, 
without known conflict with any rights ofothers. 

Section 4.06 Litigation. Ex:cept as described in Schedule 4.06, as of the Agreement 
Effective Date, there is no litigation or other legal proceedings pending, or, to the knowledge of 
Bom>wer, threatened against Borrower or its Subsidiaries that if determined adversely to 
Borrower or any of its Subsidiaries could reasonably b6 expected to have a material adverse 
effect on the business, properties or financial condition of Borrower and its Subsidiaries, taken as 
a who I~ or to materially impair the right of Borrower to carry on its bnsiness substantially as 
now conducted by it. There is no litigation or other legal proceedings pending, or, to the 
knowledge of Borrower, threatened against Borrower or any of its Subsidiaries that if determined 
ad\-ersely to Borrower or any of its Subsidiaries could reasonably be expected to question the 
validity of this Agreement or any of the other Loan Documents or any actions taken or to be 
taken pursuant hereto or thereto. 

Section 4.07 Compliance With Other Instruments, Laws, Etc. Borrower is not in 
violation of any provision of its charter documents, bylaws, or any agreement or instrument to 
which it is subject or by which it or any of its properties is bound or any material decree, order, 
judgment, statut~ license) role or regulation, in any of the foregoing cases in a manner that 
would materially and adversely affect tho financial condition, properties or business of Borrower 
and its Subsidiaries, taken as a wh.ole. 
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Sec:tion4.08 Tax Status. Borrower has (a) prepared and, giving effect to all proper 
extensions, timely filed all federal and state income tax returns and. to the best lmowledge of 
Borrower, all other material tax returns, reports and declarations required by any applicable 
jmisdiction to wbicb Borrower is legally subject, wbicb., giving effect to all proper extensions, 
were required to be filed prior to the Agreement Effective Da:to, (b) paid all taxes and other 
governmental assessments and charges shown or determined to be due on such retn:rns, reports 
and declarations, except those being contested in good faith and by appropriate proceedings, and 
(c) to the extent deemed necessary or appropriate by Borrower, set aside on its books provisions 
reasonably adequate fur the payment of all1mown taxes for periods subsequent to the periods to 
which such retums, reports or declarations apply. 

Se~tion 4.09 No Default. No Default has occurred and is continuing. 

Section 4.10 Investment Company Act. Borrower is not an "investment company," or an 
"affiliated company" or a "pri.ncjpaJ tmderwriter'' of an "investment company, .. as such tenns are 
defined in the Investment Company Act of 1940. 

(a) 

(b) 

(c) 

Section 4.11 Employee Benefit Plsns. 

In Generat. Each Employee Benefit Plan sponsored by Borrower or its Subsidiaries bas 
been maintained and operated in compliance in all material respects With tho provisions 
of ERISA md, to the extent applicable, the Code, including but not limited to the 
provisions thereunder respcct:ing prohibited transactions. 

TermlnabWty of Plans. Under each Employee Benefit Plan sponsored by Bonowc:r or 
its Subsidiaries which is an mtployee welfare benefit plan within the meaning of §3{ 1) or 
§3(2)(B) of ERISA, no benefits are due unless ~e event giving rise to the benefit 
entitlement oCCUIS prior to plan temrinati.on (except as required by Title I, Part 6 of 
ERISA). Borrower and its Subsidiaries may terminate their respective participation in 
each such plan at any time (other than a plan that provides benefits pursuant to a 
collective bargaining agreement) in the discretion of SorrowC"C or its Subsidiaries without 
liability to any Person. 

Guaranteed Pension Plans. As of the Agreement Effective Date, each contnoution 
required to be made to a Guaranteed Pension Plan by Bonowcr 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 mado. As of tho Agreement Effective Date, no waiver from the minimum funding 
standards or extension of amortization periods has been received with respect to any 
Guaranteed Pension Plan. As of the Agreement Effective Date, no liability to the PBGC 
(other than required insurance premiums, all of which have been paid) has been incun·ed 
by Bonower or any ERISA Affiliate with respect to any Guaranteed Pension PlaiJ, and 
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 Pen.sjon Plan (which in each case occorred within twelve months of 
the date ofthi:; repres~tation), and on the actuarial methods and assumptions employed 
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for that valuation, the aggregate benefit liabilities of all such Guaranteed Pension Plans 
within the meaning of §400l(a)(16) of ERISA did not exceed the \-alue of the 
assets A. 

(d) Multiemployer Plans. Neither Borrower nor any ERISA Affiliate has incmred any 
material unpaid liability (including secondary liability) to any Multiemployer Plan as a 
teSUlt of a complete or partial withdrawal from such Multiemployer Plan under §4201 of 
ERISA or as a result of a sale of assets descnoed Jn §4204 of ERISA. Neither Borrower 
nor any ERISA Affiliate has been notified that any Multiemploycr Plan 1s in 
reorganization. insolveflt. or "endangere9" or "critical" status under and within the 
meaning of §4241, §4245 or §305, respectively, of ERISA or that any Multiemploycr 
Plan intends to terminate or bas been tmnineted under §4041A of ERISA. 

17 Section 4.12 lJse of Loan Proceeds • The proceeds of the Loan shall be used for the 

18 general coxponte pn1p0ses of Borrower, including, without limitation, to pay any interest or fees 
19 owing under this Agreemeot 
20 
21 Section 4.13 Compliance with Margin Stpcls Regulations. BottOwec is not engaged 

22 principally, or as one of its important activities, in the business of extending credit for the 
23 pmpose of purchasing or carrying "'margin stoc~· (within the meaning of Regulation U or 
24 Regulation X of the Federal ~eserve Board), and no part of the pro~ of the Loan will be used 
25 to purchase or cany any "margin stock," to extend credit to otliers for the purpose of purchasing 
26 or caxryi.ng any "margin stock" or for any other p)llJ)Ose which might constitute this transaction a 
27 "pmpose credit" within the meamng of Regulation U or Regulation X. Io addition, not more 
28 than 25% of the value (as detennined .by any reasonable method) of the assets of Borrower 
29 consists ofmatgin stock. 
30 
31 ARTICLES 
32 

33 COVENANTS OF BORROWER. 
34 
35 
36 Borrower covenants and agrees that, so long as any portion of the Loan, the Note or any 
37 Commitment is Outstanding: 

38 
39 Sediou S.Ql Punc.tual Payment. Borrower will duly and punctually pay or cause to be 

40 paid (a) the principal and interest on the Loan and (b) the fees and all other amounts provided for 
41 in this Agreement mid the other Loan Documents. 
42 

43 
44 
45 

46 
47 
48 
49 

See1ion 5.02 Maintenance of Offic.e. Borrowa will maintain its chief executive office at 
700 Uni ver.;c Boulevard. Juno Beach, Florida 33408-8801, or at such other place in the United 
States of America as Borrower shall designate by Notice to Lender in accordance with Section 
9.02. 
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Section 5.03 Reyords and Accounts. Borrower will (a) keep true and accurate records and 
books of account in which full, true and correct entries will be made in accordance with 
generally acceptc:d accounting principles and (b) to the extent deemed necessary or appropriate 
by Borrower, maintain adequate accounts and reserves for all taxes (including income taxes), 
depreciation, depletion, obsolescence and amortization of its properties, contingencies, and other 
reserves. 

Sed.ion 5.04 Financial S(atements. Certificates and Information. Borrower will deliver 
to Lender, which, for the purposes of this Sectkm 5.01. may be made available electronically by 
Borrower as provided in the final sentence of this Section 5.04: 

(a) 

(b) 

as soon as practicable, but in any event not later than one hundred twenty (120) days after 
the end'of eacl! fiscal year of Borrower, the consolidated balance sheet of Borrower and 
its subsidiaries as at the end of such year, and the related consolidated statements of 
income and consolidated statements of cash flows for such year, each setting forth in 
comparative form the figures for tb.e previous fiscal year or year-end, as applicable, and 
all such consolidated statements to be pn:pared in accordance with generally accepted 
accounting principles, and certified by Deloittc & Touche LLP or by other independent 
public accountants reasonably sati!lfactory to Lcndec. Lender hereby agrees that the 
foregoing requirement shall be satisfied by delivery (or deemed delivery in accordance 
with the final paragraph of this Section 5.04) to Lender of Borrower's aiDlual report on 
Form 10-K for the period for which such financial statements are to be delivered, 
together with a written statement from the principal financial or accounting officer, 
Treasurer or Assistant Treasurer of Borrower to the effect that snch officer has read a 
copy of this Agreement, and tbat, in making the examination necessary to said 
certification, he or she has obtained no knowledge of any Default, or, if such officer shall 
have obtained.knowledge of any then existing Default, he or ~e shall disclose in such 
statement any such Default; provided that such officer shall not be liable to Lender for 
failure to obtain knowledge of any Default; 

as soon as practicable, but in any event not later than sixty (60) days after the end of each 
of the first three (3) fiscal quarters of Borrower, copies of the unaudited consolidated 
balance sheet of Borrower and i~ subsidiaries as at the end of such quarter, and the 
related consolidated statements of income and consolidated statements of cash flows for 
the portion of the fiscal year to which they apply, all prepared in accordance with 
generally acoc:pted accounting principles, together with a certification by the principal 
financial or accounting officer. Treasurer or Assistant Treasurer of Borrower that the 
information contained in such financial statements fairly presents the financial position of 
Bonower and its Subsidiaries as of the end of such quarter (subject to year-end 
adjustments). Le.qder hereby agrees that the foregoing requirement shall be satisfied by 
delivery (or deemed delivery in accordance with the final paragraph of this Section 5. Of) 
to Lender of Borrower's quarterly report on Form 1 0-Q for the period for which such 
financial statements are being delivered,. together with a written statement from the 
principal financial or accounting officec, Treasurer or Assistant Treasurer of Borrower to 
the effect that such officer has read a copy of this Agreement, and that, in making tb.e 
examination necessary to said certification, he or she has obtained no knowledge of any 
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(c) 

Default, or, if such officer has obtained knowledge of any then existing Default, he or she 
shall disclose in such statement any such Default, wovided that such officer shall not be 
liable to Lender for failure to obtain knowledge of an)r Default; 

contemporaneously with the filing or mailing thereof; copies of all material of a financial 
nature filed by Bouower with the Securities and Exchange Commission; 

8 (d) promptly after tho commencement thereof; Notice of all actions and proceedings before 
9 any court, governmental agency or arbitrator of the type described in Section 4,06 to 
10 which Borrower is a party or its properties are subject; and 
11 
12 (e) from time to time such other financjal data and information as Lender may reasonably 
13 request 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 

Reports or financial information required to be delivered pursuant to this Section 5. 04 
shall, to the extent any such financial statements, reports, proxy statements or other 
materials are included in materials otherwise filed with the Securities and Exchange 
Commission, be d~ed to l>c delivered hereunder on the date of such filing. Any such 
report or financial information may also be delivered to Lender electronically as provided 
in Section 9.02@. 

Sedion 5.05 Default Notification. Borrower will promptly provide Notice to Lender 
regarding the occurrence of any Default of which the principal financial or accounting officer, 
Treasurer or Assistzm.t Treasurer ofBorrower has actual knowledge or notice. 

Section 5.06 Corvorate Existence: Maintenance of Properties. Borrower will do or 
cause to be done p]] things ne<:eSSary to preserve and keep in full force and effect its corpornte 
existence (except as otherwise expressly permitted by the first smtence of Section 5.13), and will 
do or cause to be done all things commercially reasonable to preserve. and keep in full force and 
effect its franchises; and B_oJTOwer will, (a) cause all of its properties used and useful in the 
conduct of its business to be maintained and kept in good condition, repair and working order 
and supplied with all necessary equipment, and (b) cause to be made all necessary repairs, 
rene\vals, replacements, betterments and improvements theRO~ all as in the judgment of 
Borrower may be necessary, so that the business carried on in connection therewitb may be 
properly and advantageously conducted at all times; provided that nothing in this Section 5.06 
shall prevent Boirower or any of its Subsidiaries from discontinuing the operation and 
maintenance of any of its properties if such discontinuance is, in the sole judgment of Borrower 
or its Subsidiary, as the case may be, desirable in the conduct of its or their business and does not 
in the aggregate materially adversely affect the business, properties or financial condition of 
Borrower and its Suhsidiarles, taken as a whole; wovlded ~ that nothing in this 
Section 5.06 shall affect or impair in any manner the ability of Borrower or any of its 
Subsidiaries to sell or dispose of all or any portion of its property and assets (including, without 
limitation. its shares in any Subsidiary or all or any portion of tho property or assets of any 
Subsidiary); and provided fln4llv that, in the event of any loss or damage to its property or assets, 
Borrower and its Subsidiaries shall be obligated to repair, replace or restore any such property or 
assets only if Borrower or such Subsidiaries have determined that such repair, replacement or 
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14 
15 
16 
17 
18 
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20 
21 
22 
23 
24 
25 
26 

27 
28 

29 
30 
31 
32 
33 
34 
35 
36 
37 

restoration is necessary or appropriate and any such repair, replacement and/or restoration may 
be effected by Borrower or a Subsidi.a:ry in such time period and in the manner it deems 
appropriate. 

Seetion 5.07 Taxes. Borrower will duly pay and discharge, or cause to be paid and 
discharged, before tbe same shall become overdue, all material taxes, assessments and other 
governmental charges (other than taxes, assessments and other governmental charges that in the 
aggregate are not material to the business ar assets of Borrower) imposed upon it and its real 
properties, sales and activities, or any part thereo~ or upon the income or profits therefrom, as 
weU as all claims for labor, materials, or supplies that if onpaid might by law become a Lien or 
charge upon any of its property; provided that any such tax, assessment, charge, levy or claim 
need not be paid if the yalidity or amount thereof shall. cmrently be contested in good faith by 
appropriate proceedings and, to the extent that Borrower deems necessary, &rrowcr shall have 
set aside on its books adequate rese~Ves with respect thereto; and provided fiuther that Borrower 
will pay all such taxes, assessments, charges, levies or claims furtbwith upon the commencement 
of proceedings to foi'C(;lose any lien that may have attached as security therefor. 

Sedion 5.08 Visits by Lenders. Borrower shall permit Lender or any of Lender's 
designated representatives, to visit the propc:rlies of Boxrower and to discUss the affairs, finances 
and accounts of Borrower with. and to be advised as to the same by, its offi~, upon reasonable 
Notice and all at such reasonable times and intervals as Lender may reasonably request 

Settlon 5.09 CompHance with Lawa, Contracts, Lkensea, and Permits. Borrower Will 
comply with (a) the laws and regulations applicable to Borrower ('mcluding, without limitation, 
ERISA) wherever its business is conducted, (b) the provisions of its charter documents and 
by-laws, (o) all agreements and ins1ruments by which it or any of its properties may be bound, 
and (d) all deaees, orders, and judgments applicable to Bouower, ex.~t 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 Borrower and its Subsidiaries, taken as a whole. If at 
any time while any the Loan, the Note or any Commitment is outstanding, any authorization, 
consent, approval, permit or license from any officer, agency or instnunentality of any 
government shall become necessary or required in order that Borrower may fulfill any of its 
obligations hereunder or under any other Loan Document, Borrower will promptly take or cause 
to be taken all reasonable steps within the power of Borrower to obtain Stich authorizatio14 
consent, approval, pennit or license and fu.mish Lender with evidence thereo£ 

38 Section 5.10 Use of Proceeds • Borrower will use the proceeds of the Loan solely for the 
39 purposes desa:ibed in Section 4.12. 
40 
41 
42 
43 
44 
45 
46 
47 

48 

Section 5.11 Rating Agencies. Borrower will at all times during the term of this 
Agreement employ at least two {2) Rating Agencies for the purpose of rating Boxrower's 
non-credit enhanced long-tenn senior unsecured debt or, to the extent such rating is not 
available, Borrower's long-term senior secured debt, one of which must be either Moody's or 
Standml & Poor's. 
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Section S.tz Maintenance of Insurance. Borrower shall maintain insurance with 
responsible and reputable insorance companies or associations in such amounts and covering 
such risks as is 'USUally cao:ied by companies engaged in similar btlSinesses and owning similar 
properties in tbe same g~eml areas in which B01rower operates; provid~d. /wwever. tbat 
Borrower may self-insure (which may include the establ.lshment of reserves, allocation of 
resources, establishment of credit facilities and other similar mangemmts) to tbe same extent as 
other companies engaged in siplilar businesses and owning similar properties in the same peral 
areas in which Borrower operates and to the extent ccmsistcmt wiili prudent business practice. 

Section 5.13 :Prohibition of Fundam.equi ChliD2eB. Borrower will not consummate my 
transaction ¢ m.erger or consolidation or amalgamation, or liquidation or ~s:soltltioJii; 
that BOIIOwer with 

S~tfon 5.14 Indebtedness. Boaower will 
this Agreement and the other Loan Documents ...... , .... _ 
priority 
of Kn•.,...,,v~ 

Section 5.15 Lieut. BOIIOwer will not create an.y Lien upon or with respect to any of its 
properties, or assign any tight to receive income, in eacl:t case to secure or provide for tbe 
payment of any ~bt Qf any Person, other $an: 

(i) purchase money liens or purchase money security interests upon or in any 
property acquired by Borrower in the ordinary course of business to secure the 
purchase price or construction cost of such property or to secuto indebtedne&S 
incurred solely for the purpose of financing tlie acquisition of Sllch property or 

· construction of impro~ents on ~ch property; 
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35 

(H) Liens existing on property acquired by BotrOWer 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; 

(ih') Liens securing Nonrecourse lbdebtedness created for the pmpose of financing the 
acquisition, improvement or coustruc:tion of the property subject to such Liens; 

(fv) the replacement. extension or renewal of any Lien permitted by clauses (i) 
through (ill) ofthis Sectton 5.15 upon or in the same property theretofore subject 
thereto or the replacement, extension or renewal (without increase in the amount 
or change in the direct or indirect obligor) of the indebtedness secured thereby; 

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

(vJ) (a) deposits or pledges to secnre payment of workers' compensation, 
unemployment insman~ old age pensions or other social security; (b) deposits or 
pledges to secure performance ofbids, tenders, contracts (other than contracts for 
the payment of money) or leases, public or Statutory obligations, surety or appeal 
bonds or other deposits or pledges for purposes of like general nature in the 
ordinary course of business; (c) Liens for property taxes not delinquent and Liens 
for taxes which in good faith are being contested or litigated and, to the extent that 
Borrower deems necessary, Boli'Ower shall have set aside on its books adequate 
reserves with respect themo; (d) mechanics', carriers', workmen's, repairmen's or 
other like Liens arising in the ordinary course of business securing obligations 
which arc not overdue for a periOd of sixty (60) days or more or which are in 
good faith being con~ed or litigated and, to the extent that Borrower deems 
necessary, Bonower shall have ~ aside on its books adequate reserves :with 
respect thereto; and (e) other matters described in Schedule 4.03; 

{vii) the Lien of 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 ore subject to the Lien of the First 
Mortgage; 

36 (viti) any LieD$ securing any pollution control revenue bonds, solid waste disposal 

37 revenue bonds, industrial development revenue bonds or other taxable or tax-
38 exempt bonds or similar obligations issued by or on b~ ofBonower from time 
39 to time, and any Liens given to secure any refinancing or refunding of any such 
40 obligations;and 
41 
42 (h) any other Liens or security interests (other than Liens or security interests 
43 described in clauses (i) through (viii) of this Section S. 15), if the aggregate 
44 princip~ amount of the indebtedness secured all such Liens and security 
45 interests (without duplication) does not at 
46 any one time outstanding; 
4 7 

48 
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6 Section 5.16 Employee Benefit Plans. Borrower will not: 
7 

8 (a) engage in ·any non-exempt ''prohibited transaction" within the meaning of §406 of ERISA 
9 or §4975 oftbe Code which could result in a material liability for Borrower; or 
10 
11 (b) permit any Guaranteed Pension Plan sponsored by Borrower or its ERJSA Affiliates to 
12 fail to meet the minimwn funding standards d~cn"bed in §302 and §303 of BRlSA, 
13 whether or not such deficiency is or may be waived; or 
14 
15 (c) fail to contribute to any Guaranteed Pension Plan sponsored by Borrower or its ERISA 
16 Affiliates to an extent which. or terminate any Guaranteed Pension Plan sponsored by 
17 Borrower or its ERISA Affiliates in a manner which, could result in the imposition of a 
18 · lien or encumbrance on the assets of Borrower or any of its Subsidiaries pUIBUant to 
19 §303(k) or §4068 of ERISA; or 
20 
21 (d) pcamit or take any action which would result in the aggrega~c benefit liabilities (within 

the meaning of §4001(a)(16) of ERISA) of Guaranteed Pension Plans sponsored by 
Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of sucll 
plans, disregarding for this puzpose the benefit liabilities and assets of any such plmi with 
assets in excess ofbeneftt liabilities, by more than the amount set forth in Section 4.1lfc). 
For purposes of this covenant, poor investment performance by any trustc!e or investment 
management of a Guaranteed Pension Plan shall not be considered as a breach of this 
covenant. 

22 
23 
24 
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ARTICLE6 

CONDIDONS PRECEDENT. 

7 Section 6.01 Conditions Precedent to Effectiveness. The effectiveness of this Agreement 
s and the obligation of Lender to make the Loan pmsuant to Section 2.01 are subject to the 
9 following conditions precedent, each of which shall have been met or performed in the 
10 reasonable opinion of Lender: 
11 
12 (a) Exeeutioo of the Agreement. This Agreement and the Note shall have been duly 
13 executed and delivered by the respective Parties hereto and thereto. 
14 
15 (b) 
16 
17 
18 
19 
20 (c) 
21 
22 
23 
24 

25 

26 
27 (d) 
28 
29 
30 (e) 
31 
32 
33 
34 (f) 
35 
36 
37 

38 (g) 
39 
40 
41 
42 
43 
44 (b) 
45 
46 
47 
48 
49 

Corporate Ac11on. All cotpOrate action necessaxy for the valid execution, delivery and 
perfomumce by Borrower of this Agreement, the Note and any other Loan Document to 
which it is a party shall have been duly and effectively taken, and evidence thereof 
satisfactory to Lender shall have been provided by Borrower to Lender. 

Inc»mbeney Cel11fteates. Borrower shall have provided its incumbency certific~te to 
Lender, such certificate being dated as of the Agreement Effective Date. signed by its 
duly au1horized officers, 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 Borrower 
each of the Loan DoCu:mmts to which it is a party, and (2) to give notices and to take 
oth~ action on its behalf under the Loan Documents. · 

Borrower's Certifkate. Lender shall have received Borrower's executed certificate 
{dated as of the Agreement Effective Date) substantially in the fonn of Exhibit C. 

Opinion .gf C ounsel. Lender shall have received a favorable opinion addressed to 
Lender, dated as of the Agreement Effective Date, substantially in the form of Exhibit D, 
from Squire Sanders (US) LLP, counsel to Borrower. 

No Legal Impediment. No change shall have occurred in any law or regulations 
thereunder or intetpretations thereof that in the reasonable opinion ofLender would make 
it illegal for Lender to .make tho Loan. 

Governmental Regulatio~ Lender .shal1 have received such statements in substance and 
fonn reasonably satisfactory to Lender as Lender shaU require for the pmpose of 
compliance with any applicable regulations of the Comptroller of the Cuuency or the 
Federal Reserve Board, including, without limitation, applicable "know your customer''. 
requirements. 

Proceedings and Documents. All proceedings in connection with the transactions 
contemplated by 1his Agreement. the other Loan Documents and all other documents 
incident thereto shall be satisfactory in substance and in form to Lender and to counsel 
fur Lender and such counsel shall have received all information and such countetpart 
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1 
2 

originals or certified or other copies of such documents as Lender may reasonably 
request. 

Borrowing Notice. Botrower shall have delivered a Borrowing Notice to Lender as 
provided fur in Section 2.01. 

' 
No Defaolt. No Dcfimlt sbaU have ooco.rred and be 90n.tinuing or will occar llpOn tho 
makina of tho: Loan. and each of the n:pre&entations and warranties containod in this 
Agreement:, the otlier Loan DocumentS dt in ~ docu!ttcmf or insl:rQmcnt defutc:r<;d 
plltStl81lt to "Or in conacction with this .Agrccmcmf shall be true in alfmatcrlal respects as 
of the time Of the lllllking Qfthe LoaD. with tlic same effect at if made at and as of that 
time (except to file extent that such representations and wmanties relate expressly to an 
elp'fier date). 

EVENTS OF DEFAULT, ACCELERATION, ETC. 

3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 

Section 7.01 Eveats of DefAult and AceelenUoa. The following ~eats shall oon.stitnte 
"Evenbt of Default" for purpOses ot1hls Agx:cc:tneut: 

23 (a) 
24 
25 
26 
27 (b) 
28 

29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
4S 
46 
47 
48 
49 
so 

(c) 

(d) 

(e) 

Botrowa: shall WI to pay any principal oti the Loan 1t'hcD. the same sbaU become due and 
payable, whether at the stated date of matJrrity or my accelerated dale of matmity or at 
any ot\le:r date fixed for paym6Dt; or 

'Botrowet abal1 fail to pay any~ on the Loan. my fees or ot.ha au:ms due bt.:mmder 
or ~ any of the oihet.ioan l)odunent$, for a ~od. of-----A. 
followb1g_ fhc d$ when the Sjll11e shall bcoom.e dne and pa~ 
date of matmity or any aCcelerated date of matmitf ot at tnt)' othc:r date fixed fur 
pa~ent;or 

(i) Boll"Ower shall fiW to perl'orm any t~ covenant or agtce:ment contained in 
Sr.j#m 5.05. $ect1gq $.o6 (but only 8$ tQ coxporato ~co), hctJon $.10. Sectign 5.12. 
Section J.}3,(1Ip9ntbct ~~of ~Y ~~Qil prohibited by~~~ Sectlqn 5.13). 

, Secttgn 5.U ot ~o.n 5.11. ·or (u) Bonowet: shall fail to ptrlotm any t.Cllll covenant or 
agteemcat. contaitlecd h~ Q.t ii1 a':n1 qf 1hiiiipiioth ~ta (other than tbose 
specl1i~ elscwh~ in~ dtdkm ZOJ) for ¢«Notice of sqch failllrC 
bas been given to B01rowe:r by Lender; or 

811"/ ~tatiem ot wammtr ofBQJT()Wcr in this ~qrt or any of tllt other Loan 
Docnmcms or in any otlter doCument or instrument delivered pursoant to or i11 oonnection 
with this AgieemcU shall pro~ to have bern18lse iu any material respect upon the date 
when m~e or deemed to h~~ been made by lhe teJm.$ oftbis Agreement; or 

Borrower shall ~when due of any principal ofot auy ~on any 
Funded Debt--r---ormon; or fail to observe ot ~any material 
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(f) 

(h) 

tenn, covenant or agreement contained in 
evidencing or securing Funded Debt, A 
such period of time as would permit or the 
lapse of time if ~ed) the holder or holdC"S thereof or of any obligations issued 
tbercander to accelerate the maturity thereof: wiless such failure shall 'have been cured by 
Bonower or effectively waived by such holdec or holders; or 

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 Borrower or of all or a substantial part of the assets of Borrower, (2) admjt in writing 
it5 inability, or be generally unable, to pay its debts as the debts become due, (3) mako a 
general assignment for tho 'bellefit of its creditol8, (4) commenco a voluntary case under 
the United States Bankruptcy Code (as now or hereafter in effect), (S) file a petition 
seeking to take advantage of any other law relating to bankruptcy, insolvc:noy, 
reorganization, winding-up, or composition oc adjustmcm of debts, (6) fail to controvert 
in a tiniely 8Dd appropriate manner, or acquiesce in writing to, any petition filed against it 
in an involunt.acy ease under the Bankruptcy Code, or (7) take any corporate action for 
the pmpose of effecting any of the foregoing; or 

without its application, approval or co~t, a prooccding shall be commenced, in any 
COllrt of oompetc:nt jmisdiction, seeking in respect of Bouowcr. the liquidation, 
reorpnization. dissolution, winding-up, or composition or readjustment of debt, the 
appointment of a trustce. receiver, liquidator or the like of Borrower or of an ar any 
sabstmtial pmt of the assets of Borrower or other lib relief in respect ofBOirOwc:r tmdez 
any law ~ to baDlauptcy, insolvency, reorganization, winding-lip, or composition 
or adjustment of debts tm1ea such proceedins is contested in sood faith by Bom>wer; 
and, if the proceeding is being contested in good faith by B~ 
continue mdi~ed, OT un.stayed and in effect, for any period of---A 

A !!or an order for relief against Botrowcr &hall be entered in any involuntary case 
un er the Ban1auptcy Code; or 

A 
unsatisfied and unstayed, for~ 

final judgment against Borrower that, with 
· outstanding final judgments against 

38 (1) if any of the Lpan Docmnents shall be canceled, taminated, .rcvolccd ar rescinded by 
Bonowe( olhawisc than in accordance with the (enDs thereof or with the express prior 
written agn:cmeot, consent or approval of Lender, or mzy action at law, snit or in. equity 
or otbc:r legal proceeding to cancel. revolcc or rc:sclnd any of the Loan Documeuts shall be 
commcoced by· or on behalf of Borrower, any of its stoclcbolders. or any court or any 
othec govc:mmeutal or regulatory anthority or agency of oompetent jurisdiction shall 
malcc a d'*""ination ~or issue a judgment, ordec, deaee or ruling to the effect that, 
my one or more of the Loan Documents is illegal, invalid or unenforceable in accordance 
with the tenns thereof; or 

39 
4{) 

41 
42 
43 

44 
45 
46 
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(J) 

(k) 

(1) 

(i) with respect to any Guaranteed· Pension Plm, (A) an ER1SA Reportable Event shall 
have ooourred; (B) an application for a minimum fUnding waiver shall have been filed; 
(C) a notice of iut~t to tell)linatc mcb. plan pumw1t to Section 4041(a)(2) of ERISA 
shall have been issued; (D) a lien under Section 303(k) of HRiSA shall be imposed; 
(E) the PBGC shall have insti.brted proceedings to terminate such plan; (F) the PBGC 
shall have applied to have a trustee appointed to administer such plan pursuant to S~on 
4042 ofERISA; or (G) any event or condition that constitute.<~ grotl.Dds for the tennination 
o; or the appoiui1nent of a trostee to administer, such plan pursuant to Section 4042 of 
ERISA shall have occ::mted or shall exi'st, otoYided that with respect to the event or 
con~ition dC$~ibed in Section. 4042(a)(4) of ERISA. tbe PBGC sball have notified 
Borrower or any ERISA Affiliate that it has made a determination that such pl~ should 
be terminated on such basis; or (ii} with respect to any Mul1icmployct Plan, Borrower or 
any BRisA Afillia.te shall incur Iiahili.ty as r. result of & partial or complete wi1hdrawal 
from such plan or the reorganization, insolvency or tenninJtion of such plan; and, in the 
case of each of (i) or (ii), Lender &ball have detetmined in its reasonable discretion that 
such evcn13 or conditions, individwPly or · th il.ab . : :.- :. . .. ~ 
likelytoresultin liabilityofBorrowertn A 

Seettou 7.02 Lenders Remedies. Upon the ocet:UTenCC of any Bveut of Default, for so 
long u aamc is continuin& Lender may, by Notice to Bom>wer (an ".Ac:cdenrtiOll Notiee"): 

(i) 

(ii) 

\mmt:diately temrinatc tho Commitmcot of Leader; and/or 

declare all amounts owing with respect to this Agreement and the Note to be, $Ild 
they shalJ thet~n fonhwith become, bnmedlately due and payable without 
presentment; demand, protest or other notice of any lciud, aU of which arc hereby 
CJtpl1'Ssly waiVed by Bonower; 

provided ~ upon the occurrence Qf any Event of Default specified in Section 7.01({) or 
Section 7.01(g), the Commitment shall automatically taminate Qnd all amounts owing with 
respect to this Agre¢ment and the Note shall become immedlately due and p&yable automatically 
and without any requirement of an A.ccclcmion Notice ftom Lender . 

ARTICLES 

SHARING; SET-OFF 

Seetiou 8.01 Borrower's Offset Rlgbtl. 

To the flXtc:nt pennitted by law, Bonowcr may offset against any paymcn~ ~e to Lender under 
this Agreement or the Ntite the amo"!ffi~ of .an'Y Joss suffered by Borrower as a result of the 
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3 
4 
5 
6 
7 
8 
9 
10 

failure of Lender to retwn any monies of Borrower on deposit with Lender due to the insolvency 
of Lender. Any such offset may be made only aga:inst payments due to Lender when and as the 
same become due. Borrower may not exercise any right of setoff with respect to all or any 
portion of deposits which are insured by the Federal Deposit In.suronce Corporation. 

ARTICLE9 

MISCELLANEOUS 

11 Section 9.01 Consents, Amendments, Waiven, Etc. Except as otherwise expressly 
12 provided in this Agreement. any consent or approval requin:d or permitted by this Agreement to 
13 be given by Lender may be given, and any term of this Agreement or of any other instrument 
14 related hereto or mentioned herein may be amended, and the performance or observance by 
15 Borrower of any terms of this Agreement or such other instrument or the continuance of any 
16 Default may bo waived (either generally or in a particular instance and either retroactively or 
17 prospectively) witb, but. only with, the written cons~ of Borrower and the written consent of 
18 Lender. No waiver shall extend to or affect any obligation not expressly waived or impair any 
19 right consequent thereon. No course of dealing or delay or omission on the part of Lender in 
zo exercising any right sba11 operate as a waiver thacof or otherwise be prejudicial thereto. No 
21 notice to or demand upon Borrower shall entitle Borrower to other or further notice or demand in 
22 similar or other circumstances. 
23 

24 Section 9.02 Notices. 
25 
26 (a) 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 

44 
45 
46 
47 
48 

. . 
Except as otherwise expressly provided in this- Agreement, all notices, demands, 
consents, waivers, elections, approvals, requests and similar communications required or 
permitted to be prpvided in connection with Ibis Agrec:ment (any of the foregoing being 
referred to as a "Nodce'') 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 r~ved by the 
addressee Party when delivered dwing normal business honrs to such Party's address as 
shown below (or such other address as that Party may specify from time to time in a 
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 system acceptable to Lender and 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 thereafter: 

(i) if to Borrower, at 700 Universe Bo-ulevard, Jano Beach, Florida 33408-8801, 
Attention: Treasurer (and for pmposes of Notices which can be (A) provided, or 
confirmed, telephonically or by facsimile as specified in Article 2. using 
Telephone No. (561) 694-6204, Facsimile No. (561) 694-3707 and (B) delivered 
by courier service, including Telephone No. (561) 694-6204 on the waybill), or at 
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21 
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such other address for Notice as Borrower shall last have furnished in writing to 
Lender in accordance with this Section 9.02~ 

(li) if to Lender, at its address set forth on Schedule I. or such subsequent addreSs for 
Notice as Lender shall have last furnished in writing to Borrower in accordance 
with this Section 9.02. 

(b) Materials required to be delivered pursuant to Section5.04(a), Section 5.04(b), 
Section 5.04(c), Section 5.04@ and Section 5.05 may be delivered to Lender in an 
electronic medium in a format acceptahle to Lender by e-mail at 

A such other address as Lender may notify Borrower 
this Section 9. 02). 

(c) Lender agrees that Notice to it (as provided in the next sentence) (a "Communication 
Notice") (i) specifying that materials required to be delivered pursuant to Section 5.04(a), 
Section 5.04@. Section 5.04{c). Section5.04@ and Section 5.05 have been posted to 
Botrower's website or to IntraLinks or a snbstantially similar electronic system to which 
Lender has been provided access (the "Piatformj and (ii) in each case providing a link 
thereto shall constitlrte effective delivery of such information, documents or other 
materials to Lender for pwposes of this Agreement; uroyided that if requested by Lender, 
Borrower shall deliver a copy of such materials to Lender by e-mail or facsimile. Lender 
agrees (i) to notify Borrower in writing of its e-mail address to which a Communication 
Notico may be sent by electronic transmission (including by electronic communication) 
and (ii) that any Communication Notice may be sent to such e-mail address. 

Sectioa 9.03 ExPenses. Borrower agrees to pay promptly following receipt of written 
invoices descn'bing in reasonable detail (a) the reasonable fees, expenses and disbuxsements of 
Lender's external cmm.sel incun:cd in connection with the administration or interpretation of the 
Loan Documents and other instruments mentioned herein, the closing hereunder, and 
amendments, modifications, approvals, consents or waivers hereto or hereun~er, (b) the 
reasonable foes, expenses and disbursements of Lender incwred by Lender in connection with 
the administration or of the Loan 1JoCUllnen1ts 

and 

Section 9.04 Indemnification. Botrower agrees to indemnify and hold harmless Lender 
and its affiliates, officers, directors, employees, agents and advisors (each, an "Indemnitee.,) 

u -~-
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21 
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29 
30 
31 
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A 33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
so 

ftom and against any and all claims, actions and suits by a third party (collectiYely, "Actions"), 
whether groundless or otherwise. and from and against any and an liabilities, losses, damages 
and expenses payable by any Indemnitee to any third party (collectively, "Ltabilitie.s") of every 
nature and character incun:ed by or awarded against any such Indemnitee (inclucfulg the 
reasonable fees and expenses of counsel), in each case arising out of this Agreement or any of 
the oilier Loan Documents or the transactions contemplated hereby including, without limitation, 
(a} any actual or proposed use by Borrower of the proceeds of the Loan or (b) 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 9.04 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 
tho extent. specified in Section 3.08: 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 any gross negligence, bad faith or willful misconduct of Lender or its Affiliates (or 
any employee or officer of Lender or that Affiliate). In tho event that an Indemnitee shall 
become subject to any Action or Liability with respect to which such Indemnitee is indemnified 
pumumt to tlris Section 9. 04 (a ''Indemnity Claim"), such Indemnitee shall give Notice of such 
Indemnity Claim to Borrower by telephone at (561) 604-6204 and also in accordance with the 
written Notice requirements in SectiOl! 9.01). Such Indemnitee may retain counsel and conduct 
tho defense of such Indemnity Claim, as it may in its sole discretion deem proper, at the sole cost 
and expense of Bonower. So long as no Default sl;lall have occurred and be continuing 
hereunder, no Indemnitee shall compromise or settle any claim without the prior written consent 
of Borrower, which consent shall not unreasonably be withheld or delayed (provided, that 
Borrower shall only be responsible for th<? reasonable fees and expenses of one counsel fot all 
Jndemnitees taken as a whole unless any actual or potential conflict of interest between such 
Indcmn.itees makes it inappropriate for one counsel to represent all such Indemnitees, in which 
event Borrower.shall be responsible for the reasonable fees and expenses of one additional 

affected situated taken as A 

of an 
J..LlV~U.!',QUlVJ.I, I.UI.~(.<IU\>U Or applies, 
such indemnity shall be effective whether or not the affected Indemnitee is a party thereto and 
whether or not the transactions contemplated hereby are CODSlllDlDated. Each of Bonower and 
I..ellder also agrees not to assert any claim against the other Party, any of its affiliates, or any of 
its 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 the Note, this 
Agreement. any other Loan Document, any of the transactions contemplated herein or the actual 
or proposed use of the proceeds of the Loan. 

Section 9.05 Sun1valof Covenants, Ete. All covenants, agreements representations and 
warranties made herein, in the Note. in any of the other Loan Documents or in any documents or 
other papers delivered by or on behalf of Borrower plltSU8Ilt hereto shall be deemed to have been 
relied upon by Lender, notwithstanding any investigation heretofore or hereafter made by it, an.d 
shali smvive the making by Lender of the Loan as herein contemplated. and shall continue in full 
force and effect so long as any amount due under this Agreement, the Note or any of the other 
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1 Loan Docwnents remains outstanding. All statements contained in any certificate or other paper 
2 delivered to Lender at any time by or on behalf of Borrower pursuant hereto or in connection 
3 with the transactions shall constitute and warranties 
4 Borrower hereunder. A 
5 
6 
7 

8 
9 Section 9.06 Assignment and Participation. 
10 
11 
12 
13 
14 
15 
16 
17 
18 

19 
20 
21 
22 
23 
24 
25 
26 

27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
4 3 
44 
4 5 
46 
47 
48 
49 
so 

(a) 

(b) 

Assignments. The provisions of this Agreement shall be binding upon and inure to the 
bmefit of the Parties and tbeir 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 Lender (except as expressly permitted by 
Section 5.13), and Lender may not assign or otherwise transfer any of its rights or . 
·obligations hereunder without the prior written consent of Borrower (such consent not to 
be unreasonably withheld or delayed); provided that no consent sball be required (i) if an 
Event of Defuult has occurred and is continuing at the time of such assigmnent, (ii) if 
such assignment is an assignment of all of Lender's right, title and interest in and to this 
Agreement and the other Loan Documents to an affiliate -of Lender which is majority
owned and controlled by Lender or any coipOration controlling such Lender, (iii) for the 
granting of a participation in accordance with the provisions of Section 9,06(1?), or (iv) for 
a pledge or assignment of a security interest subject to the restrictions of Section 9.06(c). 
Any attempted assignment or transfer by any Party not in accordance with the tenns of 
this Section 9.06(a) shall be null and void. 

Participations. Lender may sell or agree to sell to one or more other Persons a 
participation in all or any part of the Loan, proyidetJ_ that no purchaser of a participation 
(a "Participant") shall have any rights or benefits under this Agreement or the Note (the 
Participanes tights against Lender in respect of such participation to be those set furth in 
the agreements executed by Lender in favor of the Participant). All amounts payable by 
Borrower to Lender in respect of the Loan shall be determined as if Lender bad not sold 
or agreed to sell any participation in the Loan, and as if Lender were funding the Loan in 
the same way that it is funding the portion of the Loan in which no participation has been 
sold. In no event shall Lender agree with the Participant to take or refrain from taking 
any action hereunder or under any other Loan Document except that Lender may agree 
with the Participant that it will not, wifuout the consent of the Participant, agree to 
(i) extend the date fixed for the payment of principal or interest on the Loan or any 
portiOll of any fee payable by Bonower to Lender hereunder (which, in accordance with 
the term.s of the participation agreement between Lender ~d the relevant Participant, is 
payable by Lender to the Participant), (H) reduce the amount of any such payment of 
principal or (iii) rednoe the rnte at which interest is payable on the Loan, or any fee 
hereunder is payable by Bom>wer to Lender, to a level which would result in the amount 
payable to Participant being reduced below the rate at which the Participant is entitled to 
participate (ill acco.{dance with the terms of the participation agreement between Lender 
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(c) 

(d) 

(e) 

and the relevant Participant) in such inten:st or fee or (iv) alter the rights or obligations of 
Boll'Ower to repay the Loan.. 

Certain Pledges. Lcndc:£ may at any time pledge or assign a socuri.ty interest in all or any 
portion of its rights under this Agreement as security for obligations of Lender to any 
other Person, including any pledge or assignment by Lender to secure its obligations to a 
Federal Reserve Bank; urovided that no such pledge or assignment shall release Lender 
from any of its obligations hereunder or substitute any such pledgee or assignee for 
Lender as a party hereto. 

Disclosure. Borrower agrees that Lender may disclose information obtained by Lender 
pursuant to tbis Agreement to assigneest participants or counterparties to any swap or 
derivative transaction relating to the transactions contemplated pursuant to this 
Agreement and potential assignees or participants hereunder or counterparties as 
aforesaid; provided that snch assignees, participants or counterpart:ies or potential 
assignees, participants or cotmterparties shall agree (i) to preserve the confidentiality of 
such information pursuant to a confidentiality agreement that pto\:ides for the same ten:ns 
set forth in Section 9.07. (ii) not to disclose such infoi1Xl8tion to a third party, and (ill) not 
to make ase of such infonnation for purposes of transactions unrelated to such 
contemplated assignment or participation. 

In the event that any partial assignment «CUrs pursuant to Section 9.06(a) with the result 
that multiple parties consti1ute Lenders hereunder upon the consummation of such 
assignment the Parties hereto shall enter iD.to an appropriate amendment to this 
Agreement confainin& appropriate provi"ona relating to, intu alia, the pro rata $baring of 
payments made hereunder and tho voting rights of such Lenders. 

Section 9.01 ConfidmCiaUtf. Lender agrees to hold any confidential information that if 
may receive from Borrower or any of its Subsidiaries pursuant to this Agreement or any of the 
Loan Documents or in conne<..1ion with any transaction contemplated herein or therein in 
confidence except for disclosure: (a) to its affiliates, officers, directors, employees, advisors, 
attorneys and otber agents deemed reasonably necessary to effectuate the transaction 
contemplated herein or therein; provide.d that such parties shall be advised of the requirement to 
maintain the confidentiality of such information and Lender shall be responsible for any such 
party's breach of such confidentiality agreement; (b) to regulatory officials having jurisdiction 
over Lender; (c) as required by applicable law or legal process (provided that in. the event Lender 
is so required to disclose any such confidential infonnation, Lender shall endeavor to notify 
promptly Bo1r0wer so that Borrower may seek a protective order or other appropriate remedy); 
(d) to the extent permitted in Section 9.06{d); (e) in connection with tho exercise of any ~edies 
hereunder or any suit. action or ~ relating to this Agreement or tho enfurccment of 
rights hereunder, and (f) subject to an agreement conblining provisions substantially the same as 
those of this Section. to any direct or indirect con1ractnal countetparty or prospective 
counterpart)' (or such contmctnal counteiparty .. s or prospective cou:nteiparty's professional 
advisor) to any credit derivative transaction relating to obligations ofBoiiOwer. For purposes of 
this Agreement (x) tbe term "confidential information" means all information respecting 
Borrowa and its Subsidiaries, or any of them, other than {i) information previously filed with 
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any govemmental or quasi~govemmet~tal agency, authority, board, bureau, comnuss10n, 
depa:rtmcnt. instrumentality or public body or which is otherwise available to the public, 
(ii) infonnation delivered by Borrower to Lender which Borrower e."'tpp'CSSly identifies as 
non-oon:fidentiol, (ril) information previously published in any public medium from a source 
other than, directly or indirectly, Lender, and (iv) information which is received by Lender from 
any third party. which Lender reasonably believes, after duo inquiry, was not and is not, "iolating 
any obligation of confidentiality to Borrower and (y) "aftWate" means, with respect to Lender 
any Person that is whoUy owned by Lender or any cotparation by which Lc:ndc:r is wholly 
owned. 

Section 9.08 Governing Law. THIS AGREEMENT AND BACH OF THE OTHER 
LOAN l)OCUMENTS, EXCEPT AS OTIIERWISB SPECIFICALLY PROVIDED THEREIN, 
ARE CONTRACTS UNDER mE LAWS OF TilE STATE OF NEW YORK AND SHALL 
FOR ALL PURPOSES BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY 
THE LAWS OF SAID STATE WITIIOUT REGARD TO THE PRINCIPLES OF CONFLICTS 
OF LAWS THEREUNDER (OTHER THAN §5-1401 OF THE NEW YORK GENERAL 
OBLIGATIONS LAW). THE PARTIES AGREE THAT ANY SUIT FOR THE 
ENFORCEMENT OF TinS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS 
SHALL BE BROUGHT ONLY IN THE COURTS OF THE STATE OF NEW YORJ(. OR 
ANY FEDERAL COURT SIITINO IN THE BOROUGH OF MANHATTAN, NEW YORK, 
AND CONSENT TO THE EXCWSNE JURISDICTION OF SUCH COURTS AND TIIE 
SERVICE OF PROCESS IN ANY SUCH SUIT BEING MADE UPON TilE RELEVANT 
PARTIES BY MAIL AT THEIR RESPECTIVE ADDRESSES IN ACCORDANCE WITH 
SEcnON 9.02. EACH PARTY HEREBY WAIVES ANY OBJECTION THAT IT MAY NOW 
OR HEREAFTER HAVE TO THF. VENUE OP ANY SUCH SUIT OR ANY SUCH COURT 
OR THAT SUCH SUIT IS BROUGHT IN AN INCONVENIENT FORUM. 

Section 9.09 Headings. The captions in this Agreement are for convenience of reference 
only and shall not define or limit the provisions hereof. 

Section9.10 Counterparts. This Agreement and any amendment hereof may be executed 
in several countetparts and by each Party on a separate counterpart, each of whiCh when so 
executed and delivered shall be an original, and all of which together shall constitute one 
instrument. In proving this Agreement it shall not be necessary to produce or account for more 
than one such counterpart signed by the Party against whom enforcement is sought_ Delivery of 
an executed counterpart of a signature page to this Agreement by facsimile or an emailed ".pdf" 
file shall bo effective as delivery of a manually executed coanterpart of this Agreement. 

40 Section 9.11 Entire AgrecmenL Etc. The Loan Documents and any other documents 
41 executed in connection hemvith or therewith express the entire 'Uilderstandi:ng of the Parties with 
42 respect to the transactions contemplated hereby. Neither this Agreement nor any term heteof 
43 may be changed, waived, discharged or teoninated, except as provided in Section 9. 01 . 

. 44 
45 Section 9.U Severability. The provisions of this Agreement are severable and if any one 
46 clause or provision hereof 5hall be held invalid or unenforceable in whole or in part in any 

· 47 jurisdiction. then such invalidity or unenforceability shall affect only such clause or provision, or 
48 
49 
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1 part thereof: in such jurisdiction, and shall not in any manner affect such clause or provision in 
2 any other jurisdiction, or any other clause or provision of this Agreement in any jurisdiction. 
3 
4 Sec.tion 9.13 Third-Partv Bmeftclarles. None of the provisions of this Agreement shall 
s operate or are intended to operate for the benefit of: any Person (other than the Parties hereto and 
6 ibeir respectrre successors and assigns pero:Utted hereby), and no other Person shall have any 
7 rights Wlder or with respect hereto ( exoept to the l.i_nl;ited extent expressly provided for with 
8 respect to any Indemnitee under Section 9.0f). 
9 
10 
11 
12 
13 
14 
15 
16 
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29 
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31 
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so 

Section 9.14 USA Patriot Act Notice. Lender hereby notifies Borrower that pnrsuant to 
the reqllirements of the USA Patriot Act (Title m of Pub. L. 107-56 (signed into law October 26, 
20{)])) (the "Aef'}, it is required to ob~ verify and record infonnation that identities 
Borrower, which infonn.ation includes the name and address of Boxrower and other information 
that will allow Lender to identify Borrower .in accordance with the Act 

Sedion 9.15 No FiduCiary Duties. Bormwer agrees that in connection With all aspects of 
the transactions contemplated hereby and any communications in connection therewith. 
Borrower and its affiliates, on the one han~ and Lender and its affiliates, on the other han~ will 
have a business relationship that does not create, by implication or otherwise. any fiduciary duty 
on the part of Lender or its affiliates. 

Section 9.16 Waiver of Jurv TriaL EACH OF BORROWER AND LENDER HEREBY 
WANES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM 
AJUSING our OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, Tim 
NOTE OR ANY OF Tim OTIIBR LOAN DOCUMENTS, ANY RIGHTS OR OBLIGATIONS 
HEREUNDER OR THEREUNDER OR THE PERFORMANCE OF SUCH RIGHTS AND 
OBUGATIONS. Borrower (a) certifies that no representative, agent or attomey of Lender has 
represented, expressly or otherwise, that Lender would not, in the event of litigation, seek to 
enforce the foregoing waiver and (b) acknowledgeg that Lender bas been induced to enter into 
this Agreement and the other Loan Documents to which it is a party by, among other things. the 
waiver and certifications contained in this Section 9.15. 

• 

[SIGNATURES APPEAR ON THE FOUOWING PAGES] 
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11 
12 
13 
14 
15 
16 
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21 
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23 
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25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
so 

IN WITNESS WHEREOF, the undersigned has duly executed this Tetfn Loan Agreement as of 
tho dato first set forth above. 

STATE OF NEW YORK } 
) ss. 

COUNTY OF NEW YORK } 

FLORIDA POWER & UGHT COMPANY, as 
Borrower 

By:~~= 
Name: Aldo Portales 
Title: Assistant Treasurer 

Personally appeared before me, the undersigned, a Notary Public in and for said County, 
Aldo Portales, tD me known and known to me, who, being by me first duly swom, declared that 
he is the Assistant Treasurer of FLORIDA POWER & LIGHT COMPANY, that being duly 
authorized he did execute the foregoing instrument before me for the purposes set forth tberein. 

IN WITNESS WHEREOF, I have hereto set my hand and official seal at ')((, JV V: 
this 4i!_4day of December, 2012.. l 

My Commission Expires: 

+~ 
JOHNPBONUM 

Normy Plillla $tale ol New York 
No. 01805086281 

Qualllled In New York Cotmly 
Commission S<plru October a, 2018 

[Borrower'• Signature Pagt to Tum Loan Agrttmlnt) 
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21 
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23 
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28 
29 
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31 
32 
33 
34 
35 
36 
37 
38 
39 
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41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

IN WITNESS WHERBO.F, ihe undersigned~ duly executed this Tenn. Loan Agreement as of 
the date fitst set forlh above. 

STA~OFNB\VYORK ) 
)ss. 

C0UNTY OF NEW YORK ) 

THE BANK OF NEW YORKMELLOl'l, as 
Lender 

By: 
Nllm 
Titl 

. , 
"' ·' 

A 
A 

' ... .. , , 

"' 
y ~cd before me,. !he ~emigned. t· Notary Public in and for said Cou¢y, 
me lcnowp and kno'Wn to mo, who, ~~~by DlO first duly sW'om, declared 1hat 

holslic is a. 'llee Pru;Jr.:f" of THE. BANI( OF ~ YORK MEI.J:,()N, that being duly 
autho.rized hdsho cJid execute the foregoing. .imtrom.cot befure me fi>r ~ puqJoscs sot forth 
~n. 

1N WITNESS WHEREOF, J 1Im hereto set my hand and offioial seal at ---..J 
this~ day ofDeQelllber, 2012. 

,.;;~ &4-_ 
'No:;;;J,~ 7 

MyCommisai~n &pirca: H .3~ ~ 1s/-

f/Altdo'.rSigndnlrfP"'etofimtl.oan~11!1] 

D«.:o12 nr..~.-t .(,pwMihl ~ Fn .ti/NN 
~rcmo.. 
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6 
7 
8 
9 
10 
11 
12 
13 
14 
lS 
16 
17 
18 
19 
20 
21 
ll 
23 
24 
2S 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
so 

SCBEPJJiiE 1 
T() 

TERM LOAN AGREEMENT 
LBNPING 0FnCESANDNOTICB@DRESS 

Leltdq's BurodJJI/Ju l.Du1llrg Olfb •n4 
l!ttmtlfkLqrllng Offlq brfgrmatl9n: 

1 WaD Street_ 19111 l!JooJ! 
NewYork,NY 10l;86 

~~ ¢911tact; 
A 

> dtlm!!mt:······LomAdmiBistmtcrSllptrlisor 
A 

)- fqcsim((t Nq,; •••••(lif pen:oitteid by Acaiadlo UDder Article 
2} 

THE BANK: OPNBWYORKMEILON 

ABAIRoafingNo.: ••• 

Accomrt po.: --A Reference: 

Attentiop: 

Dac.20n n>.'-~~F1'L4/IN1JI 
~y ....... 

aJ CONFIDENTIAL 
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1 
2 Noticet UDder Artlde l; 

3 
4 6023 Airport Road 
5 Oriskany, NY 13424 
6 1\ 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 

26 
27 
28 
29 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
4 1 
42 
43 
44 

45 
46 
47 
48 
49 

~ AUmdon: Loan Administrator 

~ Facsfmi/eNo.: ____ (xfpeunittedbyfacWifieunder Article2) 

~ TelgJiwM No.: (if permitted by t~lephonc UDder Article 2, 
and for ooarier deliveries) 

All other Notices: 

1 Wall Street, 19th F1oor 
NewYork,NY 10286 

A 
> Attmt;on: ·····I1V v••jce President 

~ Facsimile No.: •••
0
•1 

A. 
> TelqlhgneNo.: ••••• 

> for use in connection with deliveries per Section 9.10: 
0 

m. -111 ... 
A 6mBJ1: ______ _ 

50 Dec.1DJ2 T"""~ ~ bawenFPL &BNYJI 
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11 
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13 
14 
15 
16 
17 
18 
19 
20 
21 
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23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 

40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

SCHEDULE 4.03 

TO 

TERM LOAN AGREEMENT 

ExcEPTED LIENS 

(i) Liens to secure taxes, assessments and other government charges or claims for labor, 
material or supplies in respect of obligations not overdue; 

(ii) Deposits or pledges made in connection with, or to secure payment o~ workmen's 
compensation, unemplpyment insurance, old age pensions or other social security 
obligations; 

(iii) Liens of carriers, warehousemen, mechanics and materialmen. and other like liens, which 
liens do not individualfy or in the aggregate have a materially adverse effect on the 
business of Borrower, and 

(iv) Encumbrances consisting of easm1ents, rights of way, zoning restrictions, restrictions on 
the use of real property and defects and inegularities in the title thereto, landlord's or 
l~sor's Uens under leases to which Borrower or any of its Subsidiaries is a party, and 
other minor liens or encumbrances none of which in the opinion of Borrower interferes 
materially with tho use of the property affected in the ordinary conduct of the business of 
Borrower, which defects, liens and other encumbrances db not individually or in the 
aggregate have a materially adverse effect on the business of Borrower. 

50 D.:c. 201l.Tum Lotm J(grumu11 bert.oem FPL &. BNYM 
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15 
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19 
20 
21 
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23 
24 

25 
26 
27 
28 

29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

SCHEDULE 4.(!4 

TO 
TERM LOAN AGREEMENT 

SUPPLEMENTAL DISCWSQRES 

Matters disclosed in Florida Power & Light Company's Annual Report on Form 10-K, for the 
fiscal year ended December 31. 201 t . as supplemented by each additional filing made by Florida 
Power & Light Company (including with respect to infoimation fumished) subsequent to such 
Annual Report pU!Suant to the applicable provisions of the Securities Exchange Act of 1934, as 
amended, through and including the Agreement Effective Date. 

50 !>&c. 2011 Tmtt L«zn Agrceznt11t ~ FPL & BNYH 
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3 
4 

s 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
~9 

20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

SCHEDULE 4.()§ 

TO 
TERM LOAN AGREEMENT 

LITIGADON 

Matters disclosed in Florida Power & Light Company's Annual Report on Foon l()..K, for the 
fiscal year ended December 31, 20 II, as supplemented by each additional tiling made by Florida 
Power & Light Company (including with respect to infor:mation furnished) subsequent to such 
Annual Report pmsuant to the applicable provisions of tho Securities Exchange Act of 1934, as 
amended, through and including the Agreement Effective Date. 

50 D«.1011Tmrd_...cmmtbdwcnFPL&:BNYJI 
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1 
2 
3 
4 
5 

6 
7 
8 
9 

10 
11 
12 
13 
14 
15 

EXHIBIT A-1 

TERM LOAN AGREEMENT 

FORM OF BORROWING NOTICE 

* • • 

BORROWING NOTICE 

16 Decc:mba-21, 2012 
17 
18 The Bank ofNew York Mellon 
19 One Wall Street. 19\b floor 
20 NewYork, New York 10286 
21 

22 Attention: '------~--' 
23 Telephone No.: ------fm connection with courier deliveries) 
24 
25 Ladies and Gentlemen: 
26 
27 
28 
29 
30 
31 
32 

33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 

The un~gned, Florida Power & Light Company, a Florida corporation ("Bonower"), refeiS 
to. the Ta-m Loan Agreement, dated as of December 21, 2012 {~amended or modified from 
time to tUne, the "Agreement,), between Borrower and The Bank of New York Mellon and 
hereby gives you notice, irrevocably, p\liS\lant to Section 2.02 of the Agreement that the 
undersigned hereby requests that tho Loan be made under the Agreement, and in that connection 
sets forth below tho information relating to the Loan as required by Section 2.02 of the 
Agreement: 

(i) The Business Day on which the Loan i.9 to be made is Dea:mber 21, 2012 (the 
"Funding Date"). 

(ii) The aggregate principal amount of the Proposed Borrowing is $300,000,000 (the 
"Proposed Bonowing"). 

(iii) T,be initial Inta-est Period for the Loan shall commence on the Funding Date and 
end on January 31,2013 

44 The undersigned hereby certifies that the following statements are true on the date hereo~ and 
45 will be true on the date of the Proposed Borrowing; 
46 

47 (A) No Default shall have occwred and be continuing or will occur upon the making 
48 of the Loan on the Funding Date. and 
49 
so Dec. 2fl/2 Term Loan Af7'ummt betwem F'PL &BN1M 
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10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 

23 
24 

25 

26 
27 
28 
29 
30 
31 
32 
33 
34 

35 
36 
37 

38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 

(B) Each of the representations and warranties contained in the Agreement, the other 
Loan Documents or in any docume.nt 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 effoct as if made at and as of that time 
(except to the extent that such representations and warranties relate expressly to 
an earlier date) 

The proceeds of the Loan should be wire transferred to Bonower in accordance with the 
following wire transfer instructions: 

Name of Bank: 
ABA No.: 

_,..A 
Accowrt No.: A 
Account Name: 

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

[Signature Page FoUows] 
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4 
5 
6 
1 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

IN WITNESS WHEREOF, the undersigned bas duly executed this Borrowing Notice 
pursuant to that certain Term Loan Agreement, dated ns of December 21, 2012, between 
Borrower and The Bank of New York Me11on, which notice is effective as of the date first set forth 
above. 

FLORIDA POWER & LIGHT CO:MP ANY 

By------~----~----
Namc: Aldo Portales 
Title: Assistant Trca$1U'er 

SO 1>«. 2012 r""" L«tn ~~ baw«n FPL & 8NYJJ 
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1 

2 
3 

4 
5 
6 

EXHIBIT A-2 

TO 

TERM LOA.N AGREEMENT 

7 
8 
9 

FORM OF INTEREST PERIOD NOTICE 

10 • • 
11 
12 
13 INTEREST PERIOD NOTICE 
14 
15 [date] 
16 
17 The Bank of New Yorlc Mellon 
18 One Wall Street, 19111 floor 
19 New York, NewYorlc 10286 
20 

21 Attention: -------=---
22 Telephone No.: _-_-__ (in connection wi1h courier deliveries) 
23 
24 Ladies and Gentlemen: 
25 
26 Pursuant to Section 2.05(b1 of that certain Term L:lan Agreement, dated as of December 21, 
27 2012 {as amended or modified from time to time the "Agreemenf'), between Florida Power & 
28 Light Company (''Borrower), and The Bank of New Yotk Mellon. Bon ower hereby gives you 
29 irrevocable notice of its election to continne on[~ the aggregate outstanding principal amount 
30 of the Loan as a Eurodollar Rate Loon having an Interest Period of_ month(s) ending on[ date 1. 
31 

32 Any capitalized terms used in this notice which are defined in the Agreement have the meanings 
33 specified for those terms in the Agreement. 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

[SYgnaeure Page Follows] 
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2 
3 
4 
5 
6 
7 

8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 

IN WITNESS WHEREOF, the Ulldersigned bas duly executed this Interest Period Notice 

pursuant to that certain Term Loan Agrocmc:nt, dated as of December 21, 2012, between 
Bonower and The Bank ofNew York Mellon, which notice is effective as of the date first set forth 
above. 

FLORIDA POWER & LIGIIT COMPANY 

· By~-----------------
Tit1e: 

49 [Signature Page w Bom,'ll-ing Notice] 
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1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

EXBIBITB 

TO 

TERM LOAN AGREEMENT 

FORM OF NOTE 

* * 

17 $300,000,000.00 December21, 2012 
18 
19 FOR VALUE 'RECEIVED, the undersigned, FLORIDA POWER & LIGHT COMPANY, a 
20 Florida corpOtation (hereinafter, together with its successors in title and assigns, called 
21 "BOITower"), by this piQmissory note (hereinafter called this "Note''), absolutely and 
22 unconditionally px:omises to pay to the order of THE BANK OF NEW YORK MELLON 
23 (her<!inafter, together with its successors in title and permitted assigns, called "Lenderj, the 
24 principal sum of THREE HUNDRED MilliON and 00/100 Dollars ($300,000,000), or the 
25 aggregate prlncip~ unpaid principal amo1m.t of the Loan evidenced by this Note made by Lender 
26 to Borrower plU'SOant to the Agreement hc:reixlafter referred to, whichever is less, on the Maturity 
27 Date (as defined in the Agreement), and to pay interest on the principal sum outstanding 
2B hereunder .from time to time from the date hereof 1liltil the said principal sum or the Unpaid 
29 portion thereof shallllave bem paid in full. 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

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

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

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

lAc. ~111Crm Lean Ave-t ktwm FI'L 4 IINY.II 
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1 
2 Each payment of principal, interest or other sum payable on or in respect of this Note or the 
3 indebtedness e\idenced hereby shall be made by Borrower directly to Lender at Lender's office, 
4 as provided in the Agreement. for the account of the Holder, not later than 2:00 p.m., New York, 
s New York time, on the due date of such payment. All payments on or in respect of tbis Note or 
6 the indebtedness evidenced hereby shall be made without set-off or counterclaim and free and 
7 clear of and without any deduction of any kind for any taxes, levies, fees, deductions 
s withholdings, restrictions or conditions of any nature, except as expressly set forth in 
9 Section 3. 08 and Section 8. 01 of the Agreement. 
10 
11 Absent manifest error, a certificate or statement signed by an authorized officer of Lender shall 
12 be conclusive evidence of the amount of principal due and unpaid under this Note as of the date 
13 of such certificate or statement 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 

2S 
26 
27 

28 
29 

30 
31 
32 
33 
34 

35 
36 

37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 

This Note is made and delivered by Borrower to Lender pursuant to that certain Term Loan 
Agreement, dated as of December 2~, 2012, between Borrower and Lender (hereinafter, as 
originally executed, or, if \'aried or supplemented or amended and restated from time to time, as 
so varied or supplemented or amended and restated, called the "Agreement"). This Note 
evidences the ob118ations of Borrower (a) to repay the principal amount of Loan made by Lender 
to Borrower under the Agreement, (b) to pay interest, as provided in the Agreement on the 
principal amount hereof remaining unpaid from time to time, and (c) to pay other amounts which 
may become due and payable herCUDder as provided herein and in tho Agreement. 

No reference herein to the Agreement; to a.ny of the Schedules or Bxln"bits aDD.exed thereto, or to 
any of the Loan Documents or to any provisions of any thm:of, shall impair tho 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 po:rposes of this Note, ''Bolder" means Lender or any othet person 
who is at the time the lawful bolder in posses~ion oftbis Note. 

Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this 
Note, all of the interest a.ccroed on the unpa1d principal of this Note and all (if any) other 
amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be 
declared to be or may automatically become immediately due and payable, whereupon the entire 
unpaid principal of this Note and aU (if any) other amounts payable on or in respect of this Note 
or the indebtedness eviden~ 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 ox any other formalities of any kind, all of which are hereby expressly and irrevocably 
waived by Botrower. 

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

49 -2-
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1 
2 Should all or any part of the indebtedness represented by this Note be collected by action at law, 
3 or in bankruptcy, insolvency, receivership or other court proceedings. or sbo'uld this Note be 
4 placed in the hands of attomeys for collection after default, Borrower hereby promises to pay to 
5 the Holder of tbls Not~ upon demand by· the Holder at any time, in addition to principal, interest 
6 and all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
7 hereby, all court costs and reasonable external attorney fees and all other reasonable collection 
8 charges and expenses incun-ed or sustained by the. Holder. 
9 
10 Borrower hereby irrevocably waives notices of acceptance, presentment, notice of non-payment, 
11 protest, noti.ce of protest, suit and all other conditions precedent in. connection with the delivery, 
12 accqrtance, collection and/or enforcement of this Note. 
13 
14 Borrowa- hereby waives its right to a jury trial with respect to any action or claim arising out of 
15 any dispute in connection with this Note, any rights or obligations hereunder or the perfozmance 
16 of such rights and obligations. 
17 
18 This Note is intended to take effect as a sealed instrument. 
19 
20 This Note and the obligations of Bonower hereunder shall be governed by and interpreted and 
21 determined in accordance with the laws of the State ofNew Y Oik. 
22 

23 [Signature Page Follows] 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
4 3 
44 
45 
46 
47 
48 
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1 
2 
3 
4 

IN WITNESS WHEREOF. THIS NOTE bas been duly executed by the undersigned, FLORIDA 
POWER & LIGHT COMPANY, on the day and in tho year first above written. 

5 FLORIDA POWER & LIGHT COMPANY 
6 
7 
8 By. ________________________ _ 

9 Name: Aldo Portales 
10 Title: Assistant Treasurer 
11 
12 
13 STATEOFNEWYORK ) 
14 )ss. 
15 COUNTY OF NEW YORK ) 
16 
17 Personally appeared before me, the lllldersign~ a Notary Public in and for said County, 
18 New York, to me known and known to me, who, being by me first duly sworn, declared tbat she 
19 is an Assistant Treasurer of FLORIDA POWER & LIGHT COMPANY, that being duly 
20 authorized she did execute the foregoing instrument before me for tho purposes set forth therein. 
21 
22 IN WITNESS WHEREOF, I have hereto set my hand and official seal at _____ __, 
23 this __ day of December, 2012. 
24 
25 
26 

27 
28 
29 My Commission Expires: 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 

Notary Public 

48 
49 
so 

[Signatllre Page to Note of Florida Power and Iiglu to BNYM] 
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2 
3 

4 
s 
6 
7 

8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 

EXHIBITC 

IQ 
~LOAN AGREEMENT 

FORM OF BORROWER'S CER11FICATB 

* * * 

CERTIFICATE OF 

FLORIDA POWER& LIGHT COMPANY 

This Certificate is given pursuant to that certain Term Loan Agreement, dated as of 
December 21,2012 (as ameDded or modified from time to time the "Agreemenf), between 
Florida Power & Light Company ("Borrower") and The Bank of New Yolk Mellon. This 
Certificate is delivered in satisfaction of the conditions precedent set forth in Section 6.0J(d) of 
the Loan Agreement 

1. 

2. 

3. 

Borrower hereby provides notice to Lender that December 21, 2012 is hereby 
deemed to be the Agreement Effective Date. 

Borrower hereby certifies to Lender that as of tho Agreement Effective Date, 
ex<X:pt in. respect of the matters described in Schedule 4.04 of tbe Agreement, 
there has been no material advene change in the business or financial condition of 
any of Borrower or any of its Subsidiaries taken as a whole from that set forth in 
the financial sf:atemcnts included in Borrower's annual report on Fonn 10-K 
referred to in Section 4.04 of the Loan Agreement This representation and 
wammty is made only as of the Agreement Effective Date and shall not he 
deemed made or remade as of any subsequent date notwithsmncling an}1hing 
contained in the Agreement, the o1her Lo~ Documents or in any document or 
instrument delivaed pursuant to or in connection with tho Agreement. 

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

43 Each initially capitalized term which is used and not otherwise defined in this Certificate shall 
44 have has the meaning specified for such term in the Agreement. 
45 
46 
47 
48 
49 
so 

{Signature Page Follows) 

Du. 1011 Tenn Loan Agrumcnt bttwn:n FPL tl. BN'IM 
b«uJJD1J Yen/on 

#1878670Y6 
111~ 

000063 



1 
2 IN WITNESS WHEREOF, the undersigned has duly executed this Borrower's Certificate as of 
3 December 21,2012. 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 

29 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 

41 
42 
43 
44 
45 
46 
47 
48 
49 
so 

FLORIDA POWER & UGBT COMPANY 

By.~------------------------Name: Aldo Portales 
Title: Assistant Treasurer 

[Siznanue Page lo Burrowu'3 Cerli/icale) 
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1 
2 
3 

4 
5 

6 
7 
8 
9 
10 
11 
12 
13 
14 
15 

EXHIBITD 

TO 
TERM LOAN AGREEMENT 

FORM OF OPINION OF SQUIRE SANDERS (US) LLP 

* * 

December 21, 2012 

16 The Bank of New York Mellon 
17 One Wall Street 
18 New York, New York 10286 
19 
20 Re: Florida Power & Light Company $300.000.000 Term Loan Agreement 
21 
22 Ladies and Gentlemen: 
23 
24 This opinion is furnished to you pursuant to Section 6.Q](e) of that certain Term Loan 
25 Agreement, dated as ofDecembc:r 21,2017 (the "Agreement"), between Florida Power & Light 
26 Company, a Florida coxporation ("Borrower), and The Bank of New York Mellon ("Lender"). 
27 This opinion is fnmished to you at the request of BoiiOwer. Capitalized temts defined in the 
28 Agreement and not otherwise defined herein have the meanings set forth therein. 
29 
30 We have acted as special counsel to Bom>wer, in connection with the documents 
31 desaibed in Schedule! attached hereto and made a part hereof (the "Operative DCK:umentsj. 
32 
33 
34 
35 
36 
37 

38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
so 

We have made such examinations of the federal law of the United States and of the laws 
of the State of Florida and tbc State of New York as we have deemed relevant for pmposes of 
fbis opinion. and solely for the purposes of the opinions in paragraph 6, the Public Utility 
Holding cOmpany Act of2005 and the Federal Power Act (the Public Utility Holding Company 
Act of 2005 and the Fcde:ral Power Act and the rules and regulations issued thereunder being 
referred to herein as the "AppUcable Energy Laws"), and have not made any independent 
review of the Jaw of any other state or other jurisdiction; D7Jllfided 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 Jaws, or any matters relating to the Applicable 
Energy Laws (except for the pwposes of the opinions in paragraph 6), the Public Un1ity 
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 locaJ statntes, ordinances, admixristrative decisions, or 
regarding the rules and regulations of COlJJlties, towns, municipalities or special political 
Dcc.JD/2 Tcnn lAan 4J=ntni bftt~·wo FPL ~ BNTM 
~Ytmon 
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1 
2 subdivisions (whether created or enabled through legislative action at the state or regional level), 

3 or regarding judicial decisions to the ext~t they deal Wi1h any of the foregoing (collectively, 
4 "Excluded Laws"). Subject to the foregoing provisions of this paragraph, the opinions 
5 expressed herein are limited solely to the federal law of the United States and the law of the State 
6 ofFlorida and the State ofNew York insofar as they bear on the matters covered hereby. 
7 
s We have reviewed only the Operative Documents and the other docwnents and 
9 instruments described in Schedule n attached hereto and made a part hereof (together with the 
10 Operative Documents, tbe "Documents") and have made no other investigation or inquiry. We 
11 have also rel.ied, without additional investigation, upon the facts set forth in the representations 
12 made by Botrower in the Documents. 
13 
14 In our examination of the foregoing and in rendering the following opinions, in addition 
15 to the assumptions contained elsewhere in this letter, we have, wit;b your consent, assumed 
16 without investigation (and we express no opinion regardmg the follov.ing): 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 

27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 

43 
·44 
45 
46 
47 
48 
49 
so 

(a) the genuineness of all signatures (other than signatures of Borrower on the 
Operative Documents) and the legal capacity of all individu8ls who executed 
Documents individually or on behalf of any of the parties thereto, the accnracy 
and completeness of each Document submitted for our review, the authenticity of 
aU Documents submitted to us as originals, the confonnity to original Documents 
of all Documents submitted to us as certified or photocopies and the authenticity 
of the originals of sucll copies; 

(b) 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; 

(c) the due execution and delivery of the Operative Documents by all parties thereto 
(other than Borrower); 

(d) that all parties to the Operative Documents (other than Boli'OWer) have the power 
and authority to execute and deliver the Operative Documents, as applicable, and 
to perform their respective obligations under the Operative Documents, as 
applicable; 

(e) that each of the Operative Documents is the legal. valid and binding obligation of 
each party thereto (other than Borrower), enforceable in each case against each 
such party in accordance with the respective tams of the applicable Operative 
Documents; 

(f) tbat the conduct of the parties to the Operative Docnments has C<>mplied with all 
applicable requirements of good faith, fair dealing and conscionability; 

Dcc.1011 Tnm Loon ~I be/>A'Ufl FPL &BNYM 
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1 
2 
3 
4 
5 

6 
7 
8 
9 
10 
11 
12 

(g) that there are no agreements or understandings between the parties, written or 
oral. and there is no osage of trade or course of prior dealing between the parties 
that would. in either case, define, supplement or qualify the terms of any of the 
Operative Documents (except as specifically set forth in the Operative 
Documents); and 

(h) 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 tho matters which 
are the subject of our opinions. 

13 As used in the opinions expressed herein, the phrase "to our knowledge'" refers only to 

14 the actual current knowledge of those attomeys in our firm who have given substantive attention 
15 to Borrower in connection with the transaction contemplated putsuant to the Agreement (the 
16 "Transaction) and does not (i) include constructive notice of matters or information, or (ii) 
11 imply that we have undertaken any independent investigation (a) with any persop.s outside our 
18 firm, O! (b) as to the accuracy or completeness of any factual representation or other information 
19 made or furnished in connection with the Transaction. Furthermore, such reference means only 
20 that we do not know of any fact or circumstance contradicting the statement that follows the 
21 reference, and does not imply that we know the statement to be correct or have any basis (other 
22 than the Docwncmts) for that statement. 
23 
24 Based solely opon oor examination and consideration of the Documents, and in reliance 
25 thereon, and in reliance upon the factual representatiOns contained in the Documc:nts, and our 
26 consideration of such matters of law and fact as we have considered necessary or appropriate for 
27 the expression of the opinions contained herein, and subject to the limitations, qualifications and 
28 assumptions expressed hc:re:in, we are of the opinion that: 
29 
30 1. Botrower is validly existing as a corporation under the laws of the State of Florida and its 

status is active. Borrower bas the requisite corporate power and authority to execute, 
deliver and perform tbe Operative Documents to which it is a party. 

31 
32 
33 

34 2. The execution, delivery and petformance of the Operative Documents entcm:l 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. 

35 
36 
37 
38 

39 3. 
40 

Each of the Operative Documents to which Borrower is a party constitlltes a valid and 
binding obligation of Borrower. enforceable against Borrower in accordance with its 
tenns. 41 

42 
43 
44 
45 
46 
47 
48 
49 
50 

4. The execution and delivery of tbe Operative Documc:nts to which Borrower is a party and 
the consummation by Borrower of the transactions contemplated in the Operative 
Documents to which Bormwer is a party will not conflict with or constitute a breach or 

D«:. 1011 Ti!nnLDan~tbttwtcttFP/.&BN'DJ 
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1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 

29 
30 
31 
32 
33 
34 
35 
36 
37 

violation of any of the terms or provisions of, or constitute a default under, (A) the 
Restated Articles ofincmporation of Borrower, as amended. or the Bylaws, as amended, 
of Borrower, assuming that the aggregate principal amount of the Loan and all of the 
unsecured indebtedness of Bonower at any one time outstanding would not exceed the 
limits set forth in. Borrower' s Restated Articles of lncotpQratiODt as amended, (B) any 
existing federal, New Yorlc or Florida statute. or any role or regulation thereunder (in 
each case other than (i) any Excluded Laws, as to which no opinion is expressed and (ii) 
any Applicable Energy Laws, which are addressed in paragraph 6 below) of any federal, 
New York or Florida governmental agency or body having jurisdiction over Borrower, 
except where the same would not have a material adverse effect on the business, 
properties or financial condition of Borrower, a material adverse effect on the ability of 
BoiTOwer to perform its obligations under tbo Operative Documents or a material adverse 
cff~ on the validity or enforceability of the Operative Documents, assuming that the 
aggregate principal amount of the Loan and all other applicable indebtedness, equity 
securities and all other liabilities and obligations as guarantor, CDdorser or surety of 
Borrower at any one time outstanding would not exceed the limits set forth in the FPSC 
Financing Order, (C) require any consent. approval, authorization or other order of any 
federal, New York or Florida court, regulatory body, administrative agency or other 
federal, New York or Florida governmental body having jurisdiction over Borrower (in 
each case other than under (i) any Excluded Laws as to which no opinion is expressed 
and (ii) any Applicable Energy Laws. which are addressed in paragraph 6 below), except 
those which have been obtained on or prior to the date lteroof and assuming that the 
aggregate principal amount of the Loan and all other applicable indebtedness, equity 
securities and all other liabilities and obligations as guarantor, endorser or surety of 
Borrower at any one time oirtstand.ing would not exceed the limits set forth in the FPSC 
Financing Order, (D) to our knowledge, conflict with or constitute a breach of any of the 
terms or provisions ·o~ or a defanlt under, any material agreement or· material insbument 
to which&trower is a party or by which Borrower or its properties are bound (other than 
the Restated Articles of Incorporation, as amended of Bonower, or the Bylaws of 
Borrower, as amended. which are covered pursuant to clause (A) above), or (E) to onr 
knowledge, result in the creation or imposition of any Lien upon any of !he material 
properties or assets of Borrower pursuant to the tenns of any mortgage, indenture, 
agreement or instrument to which Borrower is a party or by which it is bound, except as 
contemplated in any of the Operative Documents. 

38 5. Borrower is not an "inves1ment company", as such term is defined in the Investment 
Company Act of 1940. 39 

40 
41 6. The execution and delivery of the Operative Documents to which Bonower is a party and 

the consummation by BolTOwer of the transactions contemplated in the Operative 
Documents to which Borrower is a party will not (A) constitute a breach or violation by 
Borrower of any Applicable Enersr Law, or (B) require any consent, approval, 
autbori.i.ation or other order of any U.S. federal regulatory body, administrative agency or 

42 
43 
44 
45 
46 
47 
48 
49 
so 
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1 

2 
3 
4 
5 

6 
7 

8 
9 
10 
11 
u 
13 
14 
15 
16 
17 
18 
19 
20 

21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 

41 
42 
43 
44 
45 
46 
47 
48 
49 

50 

other U.S. federal governmental body having jurisdiction over Borrower pursuant to any 
Applicable Energy Law. 

The opinions set forth above are subject to the following qualifications: 

A. The enforceability of the Operative Documents may be limited or affected by 
bankruptcy, insolvency, reorganization, moratorilllll. fraudulent conveyance, 
fraudulent tJan.st:er or other laws affecting credito~· rights generally, 
considerations of public policy and by general principles of equity including, 
without limitation. concepts' of materiality, reasonableness, good faith and fair 
dealing and the possible unavailability of specific performance or injunctive 
relief, regardless of whether considered in a proceeding in equity or at law. 
Without limiting the generality of the foregoing, we CJtpreSS no ·opinion 
conceming: 

(i) any pmported waiver of legal rights of Borrowa under any of th.o 
Operative Documents, or any pmported 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 ('mclnding, without limitation, any waiver of 
any provision of the Unifonn Commercial Code in effect in the State of 
New Yolk and/or the State of Florida) except to the extent Borrower may 
so waive and has effectively so waived (whether in any of the Operative 
Documents or otherwise); or 

(ii) any provisions in any of the Operative Documents (a) restricting access to 
legal or equitable redress or otherwise, requiring submission to the 
jmisdiction of the courts of a particular state where enforcement thereof is 
deemed to be unreasonable in light of the circumstances or waiving any 
rights to object to venue or inconYenient 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 Docwnents shall not operate 
as a waivec, (c) pmporting to establish evidentiary standards for suits or 
proocedings to enforce any of tbe Operative Documents, (d) allowing any 
party to declare indebtedness to be due and payable. in any such case 
wi1hout notice, (e) providing for the reim.bmsement by the non-prevailing 
party of fhe prevailing party's legal fees and expenses; (f) with respect to 
the enforceability of the indemnification provisions in any of the 
Operative Documents which may be limited by applicable laws or public 
policy, (g) providing that forum. selection clauses are binding on the court 
or ~,X>urts 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 bas materially failed to render or offer 

l>a.l0/1 Tom Lean Agunlent b.twccn FPL4t BNYM 
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2 
3 
4 
5 

6 
7 
8 
9 
10 
11 

12 
13 
14 
15 
16 

B. 

c. 

performance required by any of the Operative Documents the opportullity 
to cure that failure unless permitting a cure would unreasonably hinder the 
non--defaulting party from m.aking substitute arrangements for 
performance or unless it was important in the circumstances to the non
defanlting party that perfom1ance occur by the date stated in the 
agreement, or 0) which purport to waive any right to trial by jury. 

The foregoing opinions are subject to applicable Jaws with respect to statutory 
limitatioDS ofthetimeperiods for bringing actions. 

We express no opinion as to the subject matter jurisdiction of any United States 
federal court to adjudicate any claim relating to any Operative DoC\DDents where 
jurisdiction based on diversity of citizenship under 28 U.S.C. §1332 does not 
exist. 

17 This opinion is limited to the matters stated herein and no opinions may be implied or 

18 inferred beyond the matters expressly stated herein. We have assumed no obligation to advise 

19 you or any other Person who may be pmnitted to rely on the opinions expressed herein as 
20 hereinafter set forth beyond the opinions spectiically expressed herein. · 

21 
22 

23 
24 
25 
26 
27 

28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 

46 
47 
48 
49 

so 

The opiJrions expressed h~ are as of this date, and we assume no obligation to update 
or supplement om opinions to reflect any facts or circumstances which may come to our 
attention or any changes in law which may occur. 

This opinion is provided to the addressee fqr 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 ~y not be relied upon in any respect by any other Person 
or·for any other pmpose. Without our prior wri1ten consent, this opinion letter may not be 
quoted in whole or in part or otherwise referred to in any document or report and may not be 
furnished to any Person (other than a Person that becomes a Lender in accordance with the 
proviSions of the Agreement). 

Dec. 1011 7mn Uxm Alrmnenl bttwm FPL ct BNYM 
&eculfon Yenkm 

V cry truly yours, 

SQUlRE SANDERS (US) LLP 
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11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

22 
23 
24 
25 
26 

27 
28 

29 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

(1) 

(2) 

(3) 

SCHEDULE I 

TO 

OPINION OF SQUIRE SANDERS (US) LLP 

List of Openttve Pocvments 

Term Loan Agreement, dated as of December 21, 2012 (tho "Agreemenf'), by and 
between Borrower and The Bank of New York Mellon 

Note dated December 21, 2012, made by Borrower and payable to the order ofTh.e Bank 
ofNew Yolk Mellon in a principal amount of$300,000,000 

BoiiOwer's Certificate, dated as of December 21, 2012 

50 Dtc.10J1 Tmr~LD<Pt,.,..__t~FPLicB.'ffJJ 
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9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

(1) 

SCHEDULE I 

TO 
OPINION OF SQUIRE SANDERS (US) LLP 

List of Snpportillg Documents 

Constituent Documents - Florida Power & Light Company: 

(a) Restated Articles of IncoipOration of Borrower, as amended, certified by tho 
Secretary of State of Florida as ofDecemb~ U. 

(b) Certificate of the Secretary of State of Florida, dated as of December LJ, 2012, 
with respect to the active status of Borrower in the State of Florida. 

(c) Certificate of the Secretary of Borrower, with respect ro (i) Articles of 
Incorporation of Borrower, as amended, (il) the Bylaws, as amended, of. 
Borrower, and (iii) the resolutions of the Board of Directors of Borrower 
approving the transactions contemplated pursuant to the Operative Documents. 

(d) Certificate of the Secretary of Borrower, with respect to the incumbency and 
specimen signatures of the officers of Borrower executing the Operative 
Documents on behalf of Borrower. 

(e) FPSC Financing Order 

SO INc. 2011 Tltmt ./.can~ 11(,.._, FPL & BNDI 
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1 

2 

Amendment No . 

COMMITTEE/SUBCOMMITTEE 
ADOPTED 
ADOPTED AS AMENDED 
ADOPTED W/0 OBJECTION 
FAILED TO ADOPT 
WITHDRAWN 
OTHER 

3 Representative 

4 

COMMITTEE/SUBCOMMITTEE AMENDMENT 
Bill No . CS/HB 7125 (2013) 

ACTION 
(Y/N) 
(Y/N) 
(Y/N) 
(Y/N) 
(Y/N) 

offered the following : 

5 Amendment to HB 7125 by Representative 

6 

7 Between lines XXXX and XXXX of the amendment , i nsert : 

8 

9 The emergency e x e mptions provided by 49 C . F . R. 

10 part 392 . 80 and 49 C. F . R . part 392 . 82 also apply to 

11 communications between utility drivers and utility 

12 contractor drivers dur i ng per i ods of severe weather , 

13 significant electrical outages and other emergen c i es . 

Page 1 of 1 
CODING: Words stricken are deletions; words underlined are additions. 




