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File Number 0200239-6 

To all to whom these Presents Shall Come, Greeting: 

I, Jesse White, Secretary of State of the State of Illinois, do 
hereby certify that 
NEXTERA ENERGY SERVICES ILLINOIS, LLC, A DELAWARE LIMITED LIABILITY 
COMP ANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON 
OCTOBER 18, 2006, APPEARS TO HA VB COMPLIED WITH ALL PROVISIONS OF THE 
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN 
GOOD STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO 
TRANSACT BUSINESS IN THE STATE OF ILLINOIS. 

Authenlfcatlon II: 1025001238 

In Testimony Whereof, I hereto set 
my hand and cause to be affixed the Great Seal of 
the State of illinois, this 7TH 

day of SEPTEMBER A.D. 2010 

Authenifcafe at http://www.cyberdrivellinole.com SECRETARY OF STATE 



OFFICE OF THE SECRETARY OF STATE 
JESSE WHIT1l • Secretary of State 

C T CORPORATION SYSTEM 
208 SO LASALLE ST, SUITE 814 
CmCAGO, IL 60604-1101 

RE NEW NAME: NEXTERA ENERGY SERVICES, LLC 
OLD NAME: GEXA ENERGY ILLINOIS, LLC 

DEAR SIR OR MADAM: 

0200239-6 

09/0112010 

AMENDED APPLICATION FOR ADMISSION HAS BEEN PLACED ON FILE, AND THE 
LIMITED LIABILITY COMPANY HAS BEEN CREDITED WITH THE REQUIRED 
FILlNGFEE. 

SINCERELY YOURS, 

~~ 
JESSEWHlTB 
SECRETARY OF STATE 
DEPARTMENT OF BUSINESS SERVICES 
LlMlTED LIABILITY DIVISION 
(217) 524-8008 



Fonn LLC-4S.25 
July2006 

oretary 0 tate es&e Ie 
Dopsrtment 01 BusI"... So""" 
Llmll1ld Uablllty Division 
Room 351 Howlett Building 
501 S. Second St. 
Sp7lnQl!eld. IL 62156 
WWW.cyberdrlvl!IIUnolo.oom 
Payment may be made by bU.l ..... 
firm ohGcl<psyable IoSecrelalyol Stal •• 
(~che,* Ioretumad for any r .... n Ihlo 
Illing will be void.) 

Illinois 
Limited Liability Company Act 

Amended AppUoallon for .Adrn"'.fon 

SUBl.ftlT IIJ !)UPUCftTf: 

Fmnu Fee: $150 

FILE# ();!fZ)23<7/; 
ThIs spca. fut eMS by 8tcfe\lry 01 Slat •. 

FILED 

SEP O! 2010 
JESSE WHITE 

SECRETARY OF STATF 

1. Umlted Liability Company Name·""O.:. ... =Bno.w==.:.I1llno=Ire,: • .:.LLC= ________________ _ 

2. This amended applloallon Is acoompanled by a copy of the Articles of Amendment to Ihe Ardol •• of OrganlzaUon. 
as evidence of any change. such ooPY being dUly authentloated by lhe proper ollloer of the state or oountlY Wherein 
the Limited Uablllly Company I. organized. which oertlHoallon Is not more Ihan eo days old. If none. so state. 

S. rext ot Amendment: 
PlRST, Then..,. ofth.li1nited liability CQlJlpMy (botcloafler ""Dad tho 
"limited UabilltyeoDJP*!ll"? '" 

Nexlllt>. Boorgy SorvioerllUool., LLC. 

TENTH: The name of the member of the limited liability company 
is changed to Ne~tEra Energy Services, LLC. 

4. I affirm. under penalties 01 perjury, having authority to sign hereto. thet thl~ Amended Applloatlon for Admission Is 
to tna beSI 01 my knowledge and belief. tru". correct and complete. 

Rita W. CosIandno. AtaiolaDt S-..y 
""".and" ... OYt>< or plilin 

NextEra Energy Services, LLC, Member 

ZOlO 

n OW'1cant 1&. _ orother onII~. stoI. namo 01 oomo>lmY 
end irnfaal& whether n Is a member or manager of the LLC. 



OFFICE OF THE SECRETARY OF STATE 
JESSE WHITE • Secretary of State 

OCTOBER 18, 2006 

C T CORPORATION SYSTEM 
208 SO LASALLE ST, SUITE 814 
CHICAGO, IL 60604-1101 

RE GEXA ENERGY ILLINOIS, LLC 

DEAR SIR OR MADAM: 

0200239-6 

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE 
STATE OF ILLINOIS. ENCLOSED PLEASE FIND AN APPROVED APPUCATION OF 
ADMISSION. 

THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT PRIOR TO THE 
FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT YEAR. 
A PRE-PRINTED ANNUAL REPORT FORM WlLL BE SENT TO THE REGIS'l'ERED AGENT AT 
THE ADDRESS SHOWN ON TIlE RECORDS OF THIS OFFICE APPROXlMATEL Y 60 DAYS 
'.'RIOR TO ITS ANNIVERSARY MONTH. 

jIN~1Y YOURS, ,\,/,..., .• "'-
~~ .. IV~ 

JESSE WHITE 
SECRETARY OF STATE 

DEPARTMENT OF BUSINESS SERVICES 
LIMITED LIABILITY COMPANY DIVISION 
TELEPHONE (217)524-8008 

JW:LLC 

SpringfIeld, Dlinois 62756 



FonnLLC-45.5 
December 2004 .... 
Department of Busl"""" Serv1ee8 
limned LIabUIly DIVIsion 
Room 351 HowIeII Building 
501 S. Second Sl 
Spflngfleld, IL 62756 

Illinois 
Limited Liability Company Act 

ApptlcaUon for Admlealon to Tl'llllSllct BUlII,,", 

sur~rJ1!l IN DUPLICATE 
MUlt be l\IPOWlItten 

iiwww __ ._cyl>e~rd_IIv8II~I_lno/;;;;: •• com~;...=~ FUlng F .. , $ 500 
Payment must be meao by ""_ 
chock. caahIe(a m-. illinois P.""Ity; $ 
atlomey'e C.PA .. "".eI< or money Approved: 
order payable 10 SsctetaJy of state. 

PI'U 

This .pa~ for u ... bV .In .. ".of State. 

1. Limited LIability Company name,~Ooxa __ E_n_cr..:gy:..m,-::-ino-:is,..:.,-LLC==-.:-=-;-;:==::-=== __ = _____ _ 
MU8t comply with Seollon 1~10 of ILLCA orKem;2 below appUe •. 

2. Assumed name, other than the true oompany name, ~nder which the company proposes to transact buolnessln IIHnols: 

H oppDoeble, form LL()'1.20. Application 10 Adopt on _-.1_. musl be complotad and aHaohod 10 Ihl. opp_. 

3. Jurisdiction oforganlza1lon:..::D:;oIa=WlIrO= ________________________ _ 

4. D~te of organization: Occnbcr 10, 2006 

5. Period of duralion:_P_OI..:potII_oI __________ _ 

6. Address, Including county, of !he office required to be rnakltalned In the Jurisdiction of lis 0lllanlzaUon or, If not required, 
oftha principal place of business (P.O. Box aiona or c/o I. unaooeplable): 

Cooporation Trwt Cent<r, 1209 0rang8 Street 
Number 

WUmlngton DE 19801 
city/Stat. 21PCode 

7. Registered agent C T Coopo~:-:-..... -·-on-s.:..~.-tem-----_:7.==: 
Flm Name MIddle Name 

Reglstared office: 208 South Wolle S_~ Solte 814 
(P.O. Box slone or Numb" 

c/o Is unacceptable.) Chicago 

---~~.~~------------

stroot 

Cook 
County 

SUite. 

NewCastle 
County 

LastNe1n8 

SuIfe# 

illinois 60604 
ZIP Code 

8. If applicable, date on which the company first did business In illinois: _________ . ____ _ 

(conUnued on back page) 

Printed by aulhorlty of !he S .... of 1111101 •. Foblualy 2006 -10M-ll.C-17.6 



LLc.45.5 

9. Purpose or purposes IOrwhloh the company Is organized and propos •• to ocnduct buslne •• 1n IOlnols: (Include the 
S""' .... Code # from IRS Fonn 1065.) 

lloIaUl'owor Sales 
=~~="-------

10. The Limited Liability Compeny: 
a is managed by 8 mlUlll9.r or managel8 
• ha$ menagement vastad In the membar or membsl8 

11. The IIftnols Secre1ery ofStatel8, hereby, eppolnted lhe agentofthe Limited LlabI1ltyCompanyfor •• rvlca ofproce.s 
undor Iha oI .... mstan08l .el forth In subsection (b) of Section 1-50 of the Inlnole Llmlled LIability company Act. 

12. This application 1$ accompanied by a Certlftcafe of Good Blanding or II>:lston •• , aa well as a ooPY oriM 
Artlcl •• of organlHtIon, •• amended, duly authenllcated wHhln Ute leol eo day., by the officer of the OI8t. 
or country wherein tha LLC Is formed. 

13. If the period of duration II. date certain anell. not atated In the Artlel .. of organization from th. domeatlc 
state. a copy of that plUe from the Operetl"" Agreamlnt IbU"" the dele aloo mull b. "ubmltllld. 

14. The undersigned afffrms. under panalU •• of pe~ury, having authority to sign herato. \hat this eppllcaUon for 
admlhlon to transact busln ••• I. to the beat of my knowledge and belief, true. oorrect and compl8le. 

_-_8-4 orll.u:A.) 

w.", .. nd TlIIo (1;1>8 or pliOlt) 
aC.al!rlorBYHOJdinp, Uc, _or .ro...l!Aoqy IIlInoiI, LLC 

by: Ed""""}!. Tan ..... AJdstant SccaIIa!y oCFPLOnmp Capll81 Ino. 

WIP_I .. _or .... 'dW.mt ...... or_andl/lijlClliO __ 
I .. _ormwgorol ... u.c. __ 10 80_118.2061) Gllhe --. FAM Holdings, LLC, member of Gexa Energy Holdings, LtC 

ESI Energy, ltC, member of fRM Hold1ngs, LLC 
FPt Energy, LLC, Member of E51 Energy, Ltc 
YPt Group capital, Inc. Member of FPt Energy, LtC 

Prinledbyoulhol1ly orlht _ of lIInoil. _ 2<J05-1OM- U.C-I7.8 



!lUDOIS 1:SUSIIless Oawway: COnfirmation Page - lliRl900 

Business Registration 

IConfirmation 

You have completed your application at this time. Your illinois Business Tax 
number (IBT no.) Is: 

55486207 

Thank you for flllng electronically. 

Any necessary correspondence will be mailed to the address you provided. 

J:l$ 
contacts 
Quesllons? 
Phone: 
217785-
3707 

Your application has been filed. 

Page 1 ofl 

https;//www.revenue.staw.i1.uslapplibrilservletlilreglIl813780841171482160203 ?jobid=9... 211412007 



f}JeCaware PAGE 1 

'11ie :First State 

I, J1!J1i'1!'MY W. BULLOCK, S1!JC1l1!J!l'ARY OF S~A~E OF THE S~A'1!E OF 

D1!JLAIl7J!.RE, DO HEREBY CERTIFY ~1lE M~ACHED IS A TRUE AND CORRECT 

COPY OF '.I:HE CJCR~IFICA'1!E OF AMENDMBNT OF "GEXA ENERGY ILLINOIS, 

LLC", CHANGING ITS NAME FROM "GEXA ENERGY ILLINOIS, LLC" TO 

"NEXTElIA ENERGlf SERVICJCS ILLINOIS, LLC", FILED IN THIS OFFICE ON 

THE FIllS!!: DAY OF SEPTEMBER, A.D. 2010, A~ 10:19 O'CLOCK A.M • 

4232422 8100 

100875569 
You _y vwity f:h1._ CN'ttticaCe ODlbuf 
a.t co-rp~.lawa.ra.go'V/4dJtll'Vlt% •• btJel 

.. wjI{Cl\je~fhY w. IIUIlOr:t. Secreta.ty ofStete 
A~n ION: 8204547 

DA'1!E: 09-01-10 



STATE OF DELAWARE 
CERTIFICATE OF AMENDMENT 

1. Name ofLhnlted Liability Company: __________ _ 
(lexa B._ mlnols, u.c 

2. Tho Certlfioate ofFormalion of the llml1ed liability company Is hereby amended 
as lbll()ws: 

Ims'r:. The ..... oflh< IlnriIcd li<lbI1hy aompaat (b ... _ ... Ucd tho 
"UmlUd lI.blUty 00II1]>tJI1)"') i> 

-.olinem' SmtI, .. IIBnoI •• Ltc. 

IN WITNESS WHERltOl1, tho undersigned b.~o oxeouted this ColllllQate on 
tho 1st day of Septeget • A.D. 2010 • 

Name: Rill W. CotOmIino 

Print or Type 

state off ZlG.laItare 
~offstate 

.Dtv.i.don or Co.-tPOrations oeu_ 10:291111 09/01/2010 
F.JI.I!iD lO:lS 1lH 09/01./2010 

SP.V 1.0rJ875!J69 - 4232422 1I'IIE 



f})efaware PAGE 1 

'lfie jirst State 

I, HARRIET SMITH WINDSOR, SECREXARY OJ!' STAXE OJ!' THE SXATE OF 

DELAWAllE, DO HEREBY CERTIFY "SEXA ENERGY ILLINOIS, LLC" IS DULY 

1!'ORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL EXISTENCE SO T?AR AS THE RECORDS OF THIS 

OFT?ICE SHOW, AS OF THE TENTH DAY OJ!' OCTOBER, A.D. 2006 • 

4232422 8300 

060927813 

...v~ ,J." '-0 ,91-~ 
Harriet Smtth WIndsoJ, secretary of State 

AUTBEN'J!ICATION: 5103670 

DATE: 10-10-06 



10/10/200& 10:51 96447&0153 CT COI<PORA T10N 

STATE ojDELAWARE 
L1M1TED LIABILITY COMPANY 
CERTIFICATE ojFORMATION 

The Utldetsigned, an aUhorized natural pDrfOI1, fur tho purpose of :tbrming a limited 
liability company under tho provisions and subject to 1he requ.1nmenta of Iho.laws of the 
Stato of I)eI.awarc (!ncIudlng Cbaptcr 18. Title 6 of ~ Delaware Code and the acts 
8Illt3Idato1')I ~im4 supplemeotal1heteto, 8IId known, iclanl:ff!ed, uti referred to as !he 
"Delaware Limited Liability Company Act"). bmbycertifieB that: 

FIRSt; The name of the limited liability company (IK:teinaftet 
called the "limited liability company") is Gexa Energy lJIInola, LLC 

SECOffl): The addIess of die regisIelecI office and the name and 
address of the Rgistered agent of 1he limited liability company required to 
be maintained ''Y Section 18·104 of the DelaW8l'e Limited Liability 
Company Act 811~ 

Exetute\i this day, October !I. 2006 

The Corporation liusI Company 
1209 Orange Street 
WilmingtDn, DE 19801 

PAGE 03/64 

Stete 01: n..t_ 
-tczv oI! stete 

Dtvlsicn o£~ 
Doll_ 12:54 1M 10/10/2006 

r.r:LIW 12:35 PH 10/10/2006 
SRV 060927813 - 4232422 nu 



AMENDED AND RESTATED 

LIMITED LIABILITY COMPANY AGREEMENT 
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AMENDED AND RESTATED 
.--.. - .. --.---- .---------- --"LIMITED f,TABILITY COMP AN¥AGREi'i"iFTE""MEK'i NT ... -.--.. --.-.-.. -.------- . -'-'---'--

OF 
NEXTERA ENERGY SERVICES ILLINOIS, LLC 

This Amended and Restated Limited Liability Company Agreement (this "Agreement") of NextEra 
Energy Services Illinois, LLC, a Delaware limited liability company (the "Company") is made and entered 
into by NextEra Energy Services, LLC, a Delaware limited liability company (formerly known as GEXA 
Energy Holdings, LLC), as the member thereof (the "Member"). 

Pursuant to that certain Limited Liability Company Agreement of the Company, dated October 10, 
2006, (the "Prior Agreement"), the Member, as the initial member, authorized the execution of a Certificate 
of Formation of the Company with the company name Gexa Energy Illinois, LLC, and the filing thereof 
with the Secretary of State of the State of Delaware for the purpose of fonning the Company as a limited 
liability company pursuant to and in accordance with the Delaware Limited Liability Company Act (6 Del. 
C. section 18-101, et seq.), as amended from time to time (the "Act"). 

On August 20, 2010 the Member authorized the execution of an Amendment to the Certificate of 
Formation of the Company changing the name of the Company to NextEra Energy Services Illinois, LLC, 
and the filing thereof with the Secretary of State of the State of Delaware for the purpose of changing the 
name of the Company to NextEra Energy Services Illinois, LLC pursuant to and in accordance with the 
Act. 

Accordingly, the Member wishes to amend and restate the Prior Agreement in its entirety as 
follows: 

I. Name. The name of the limited liability company is NextEra Energy Services Illinois, LLC 
(the "Company"). 

2. Certificate of Formation. Garson P. Knapp was previously authorized by the Member to 
execute and cause the Certificate of Formation to be filed and is an authorized person within the meaning 
ofthe Act. Garson P. Knapp executed the Certificate of Formation and caused the certificate to be filed 
with the Secretary of State of the State of Delaware and, upon the filing thereof, the Company was formed. 
Upon the formation of the Company, the powers of Garson P. Knapp as an authorized person ceased, and 

the Member thereupon became and is hereby designated as an authorized person within the meaning of the 
Act. The Member, acting on its own behalf or acting through any of its duly authorized Officers (as 
defined in Section 13(b) of this Agreement), shall execute, deliver and file any other certificates (and any 
amendments andlor restatements thereof) necessary for the Company to qualify to do business in any and 
all jurisdictions in which the Company may wish to conduct business. 

3. Purpose and Powers. The purpose for which the Company was formed is the transaction of 
any or all lawful business for which a limited liability company may be formed under the Act. The 

1 



Company shall have all powers which are provided to a limited liability company under the Act which are 
----~--rerafedTo sucnpufjJose and necessarj,-or aa:Visii1JIe1i)accompllsliSuCh~purpos-e:-------~---·-~··-----··--·-· 

4. Term. The term of the Company commenced on the date of filing of the Certificate, and 
shall continue until terminated in accordance with the terms hereof. 

5. Principal Business Office. The principal business office and chief executive office of the 
Company shall be located at 700 Universe Boulevard, Juno Beach, Florida 33408 or at such other location 
as may hereafter be determined by the Member. 

6. Registered Office. The address of the registered office of the Company in the State of 
Delaware is c/o The Corporation Trust Company, 1209 Orange Street, Wilmington, New Castle County, 
Delaware 19801. 

7. Registered Agent. The name and address of the registered agent of the Company for service 
of process on the Company in the State of Delaware is The Corporation Trust Company, 1209 Orange 
Street, Wilmington, New Castle County, Delaware 19801. 

8. Member. The name and the mailing address of the member ("Member") is as follows: 

Name 
NextEra Energy Services, LLC 

Address 
700 Universe Boulevard 
Juno Beach, Florida 33408 

9. Limited Liability. Except as otherwise provided by the Act, the debts, obligations and 
liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, 
obligations and liabilities of the Company, and the Member shall not be obligated personally for any such 
debt, obligation or liability of the Company solely by reason of being a Member of the Company. 

10. Capital Contributions. The Member is deemed admitted as the Member of the Company 
upon its execution and delivery of this Agreement. The Member has contributed $100 in cash to the 
Company. 

11. Additional Contributions. The Member is not required to make any additional capital 
contribution to the Company. However, the Member may make additional capital contributions to the 
Company in its discretion. 

12. Distributions. Distributions shall be made to the Member at the times and in the aggregate 
amounts determined by the Member. Notwithstanding the preceding sentence or any other provision to the 
contrary contained in this Agreement, the Company shall not make a distribution to the Member on account 
of its interest in the Company if such distribution would violate Section 18-607 of the Act or other 
applicable law. 

2 



1_~:_Manage~l:'nt:_._ ... _ .. _._ .. _. __ ... __________ .. _ .. __ ._. ___ . _______ ._ .... __ .. ___ ._._ .. __ ..... __ . ___ ._._ 

(a) By Member. In accordance with Section 18-402 of the Act, management of the Company is 
vested in the Member. The Member shall have the power to do any and all acts necessary, 
convenient or incidental to or for the furtherance of the purposes described herein, 
including all powers, statutory or otherwise, possessed by members of a limited liability 
company under the laws of the State of Delaware to the extent such powers are consistent 
with the terms of this Agreement and are appropriate or useful in carrying out the purposes 
of the Company as set forth in this Agreement, including, without limitation, the power: 

(i) To borrow money and, as security therefor, to mortgage, pledge or otherwise 
encumber any and all assets of the Company, including the rights of the Company 
under any agreements; 

(ii) To cause to be paid all amounts due and payable by the Company to any Person and 
to collect all amounts due to the Company; and to make contributions to 
subsidiaries of the Company to be used to pay amounts due or to become due and 
payable by the subsidiaries; 

(iii) To employ or cause a subsidiary of Company to employ such agents, employees, 
managers, accountants, attorneys, consultants and other persons, necessary or 
appropriate to carry out the business and affairs of the Company or subsidiary, and 
to pay such fees, expenses, salaries, wages and other compensation to such persons 
as the Member shall determine; 

(iv) To pay, extend, renew, modify, adjust, submit to arbitration, prosecute, defend or 
compromise, upon such terms as the Member may determine and upon such 
evidence as it may deem sufficient, any obligation, suit, liability, cause of action or 

. claim, including taxes, either in favor of or against the Company or any subsidiary 
thereof; 

(v) To pay any and all fees and to make any and all expenditures which the Member 
deems necessary or appropriate in connection with the organization of the Company 
and subsidiaries, the management of the affairs of the Company and subsidiaries 
and the carrying out of its obligations and responsibilities under this Agreement and 
the Act, and to enforce all rights of the Company; 

(vi) To take all actions, undertake ali obligations and responsibilities and exercise all 
rights and privileges which the Company, as the member of any subsidiary, has 
under its organizational documents and the law under which such subsidiary is 
organized, including, but not limited to, making, on behalf of the Company, 
contributions to and accepting on behalf of the Company, distributions from 
subsidiaries; 

3 



__ -1(C!'v!.'oiiL .. IQJlrosecute~R!"Q.t~ct !l!1Q defend or cal!se to be protec!~_<!.ll!!(Ldefende..<LI!U~!e.l1!s.L ......... . 
patent rights, trade names, trademarks and service marks, and all applications with 
respect thereto, which may be held by the Company or a subsidiary thereof and to 
take all reasonable and necessary actions to protect the secrecy of and the 
proprietary rights with respect to any trade secrets, know-how, secret processes or 
other proprietary information and to prosecute and defend all rights of the Company 
or a subsidiary in connection therewith; 

(viii) To enter into, execute, acknowledge and deliver any and all contracts, agreements 
or other instruments necessary or appropriate to ·carry on the business of the 
Company as set forth herein; 

(ix) To cause to be paid any and all taxes, charges and assessments that may be levied, 
assessed or imposed upon any of the assets of the Company, or that arise as a result 
of the activities of the company, unless the same are contested by the Company in 
good faith; 

(x) To fIle all applications by the Company for, or accept, necessary permits, licenses 
and other governmental approvals, or any amendment to or withdrawal or 
termination of such applications or governmental approvals; 

(xi) To establish and maintain one or more accounts for the Company in such [mancial 
institutions as the Member may from time to time designate; 

(xii) To make distributions to the Member; 

(xiii) To cause the Company to make or revoke any of the elections under the United 
States Internal Revenue Code of 1986, as amended, that are made at the Company 
level and to cause the Company to request and obtain interpretative or exemptive 
advice and orders from federal and state regulatory authorities; 

(xiv) To maintain liability and casualty insurance in amounts and with coverages 
consistent with prudent commercial standards and with insurers of recognized 
responsibility; 

(xv) To invest funds not immediately needed in the operation of the business; 

(xvi) To borrow funds from the Member or any of its affiliates; 

(xvii) To acquire and dispose of real, personal, intangible and mixed property and 
interests herein; and 

(xviii) To delegate the foregoing power and authority to any of its authorized officers. 

4 



(b) Officers. The Member may, from time to time as it deems advisable, appoint officers of the 
-----------------Company(the-"Officers'"'rarrd assign ill writmg tItles (mcludmg, Wiiliout lmutauon, Presldent,--Vice--

President, Secretary, and Treasurer) to any such person. Unless the Member decides otherwise, if 
the title is one commonly used for officers of a business corporation formed under the Delaware 
General Corporation Law, the assignment of such title shall constitute the delegation to such person 
of the authorities and duties that are normally associated with that office. Any delegation pursuant 
to this Section 13 (b) may be amended or revoked at any time by the Member. The Officers of the 
Company shall be the persons listed below opposite the offices to which they are hereby appointed 
until each resigns or is removed: 

Name: Title: 

Mark Ianni President 

Lawrence R. Boisvert Vice President 

James Brown Vice President 

Mark R. Sorensen Treasurer 

Charles S. Schultz Secretary 

Rita W. Costantino Assistant Secretary 

Richard H. Freed Assistant Secretary 

Garson R. Knapp Assistant Secretary 

14. Officers Not To Engage in Activities Detrimental to the Company. The Officers, either 
individually or with others, shall have the right to participate in other business ventures of every kind, 
whether or not such other business ventures compete with the Company; provided, however, that the 
Officers shall not engage in any activity that is detrimental to the interest of the Company. The Officers, 
acting in the capacity of officers, shall not be obligated to offer to the Company or to the Member any 
opportunity to participate in any such other business venture. Neither the Company nor the Member shall 
have any right to any income or profit derived from any such other business venture of the Officers. The 
Member acknowledges that the Officers may, from time to time, be an employee of third parties 
uncormected with the Company and shall only be required to dedicate such time to the affairs of the 
Company as the Officers, in their sole discretion, deem necessary. 

15. Other Business. The Member may engage in or possess an interest in other business 
ventures (unconnected with the Company) of every kind and description, independently or with others. 
The Company shall not have any rights to any income or profit derived from any such other business 
venture of the Member. 

5 



16. Exculpation and Indemnification. Neither the Membernor any Officer shall be liable to the 
-----Company; ally other person o~an interesrin the Company for any loss, damage Or cIamc---

incurred by reason of any act or omission performed or omitted by the Member or Officer in good faith on 
behalf of the Company and in a manner reasonably believed to be within the scope of the authority 
conferred on the Member or Officer by this Agreement, except that the Member or Officer shall be liable 
for any such loss, damage or claim incurred by reason of its willful misconduct. To the full extent 
permitted by applicable law, the Member or Officer shall be entitled to indemnification from the Company 
for any loss, damage or claim incurred by the Member or Officer by reason of any act or omission 
performed or omitted by such Member or Officer in good faith on behalf of the Company and in a manner 
reasonably believed to be within the scope of the authority conferred on the Member or Officer by this 
Agreement, except that neither the Member nor Officer shall be entitled to be indemnified in respect of any 
loss, damage or claim incurred by it by reason of willful misconduct with respect to such acts or omissions; . 
provided, however, that any indemnity under this Section shall be provided out of and to the extent of 
Company assets only, and the Member shall have no personal liability on account thereof. 

17. Assignments. 

(a) The Member may assign its membership interest in the Company in whole or in part so long 
as such assignment does not cause dissolution of the Company. 

(b) If the Member transfers all of its interest in the Company pursuant to this Section, the 
transferee shall be admitted to the Company as the Member and shall exercise all the rights and powers of 
the transferor Member (the "Transferor") upon the execution by the transferee of an instrument signifYing 
its agreement to be bound by the terms and conditions of this Agreement. Such admission shall be deemed 
effective immediately prior to the transfer, and, immediately following such admission, the Transferor shall 
cease to be the Member. 

18. Resignation. The Member may resign from the Company as provided in this Section and 
upon satisfaction of the provisions of this Section and provided that such resignation will not result in 
dissolution of the Company. If the Member is permitted to resign pursuant to this Section such resignation 
shall not be effective until a new Member shall be admitted to the Company in the place and stead of the 
resigning Member and such new Member shall have executed an instrument signifYing its agreement to be 
bound by the terms and conditions of this Agreement. Such admission shall be deemed effective 
immediately prior to the resignation, and, immediately following such admission, the resigning Member 
shall cease to be a member of the Company. 

19. Status Under the Uniform Commercial Code. All interests of the Member in the Company 
(the "Membership Interests") shall be securities governed by Article 8 of the Uniform Commercial Code as 
in effect from time to time in the State of Delaware. The Membership Interests are not evidenced by 
certificates, and will remain not evidenced by certificates. The Company is not authorized to issue 
certificated interests. The Company will keep a register of the Membership Interests, in which it will 
record all transfers of the Membership Interests. 
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20. Dissolution. 

(a) The existence of the Company shall tenninate upon the occurrence ofan event described in 
the following subsections: 

(b) The Company shall dissolve, and its affairs shall be wound up upon the first to occur of the 
following: (i) the written consent of the Member, (ii) the retirement, resignation or dissolution of the 
Member or the occurrence of any other event which involuntarily terminates the continued membership of 
the Member in the Company unless the business of the Company is continued in a manner pennitted by the 
Act or (iii) the entry of a decree of judicial dissolution under Section 18-802 of the Act. 

(c) The bankruptcy or other event described in Section 18-304 of the Act with respect to the 
Member will not cause such Member to cease to be a member of the Company and upon the occurrence of 
such an event, the business of the Company shall continue without dissolution. 

(d) In the event of dissolution, the Company shall conduct only such activities as are necessary 
to wind up its affairs (including the sale of the assets of the Company in an orderly manner), and the assets 
of the Company shall be applied in the manner, and in the order or priority, set forth in Section 18-804 of 
the Act. 

21. Separability of Provisions. Each provision of this Agreement shall be considered separable 
and if for any reason any provision or provisions herein are detennined to be invalid, unenforceable or 
illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the 
operation of or affect those portions of this Agreement which are valid, enforceable and legal. 

22. Entire Agreement. This Agreement constitutes the entire agreement of the Member with 
respect to the subject matter hereof. 

23. Governing Law. This Agreement shall be govemed by, and construed under, the laws of the 
State of Delaware (without regard to conflict oflaws principles), all rights and remedies being governed by 
said laws. 

24. Amendments. This Agreement may not be modified, altered, supplemented or amended 
except pursuant to a written agreement executed and delivered by the Member. 

[Remainder of this page intentionally left blank. 'Next page is signature page.] 
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, has duly 

executed this Agreement as of September 1,2010. 

NEXTERA ENERGY SERVICES, LLC 
the Sole Member 

By: ~:U)au 
Name: Rita W. Costantino 
Title: Assistant Secretary 
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