ATTACHMENT A



File Number 0200239-6

To all to whom these Presents Shall Come, Greeling:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

NEXTERA ENERGY SERVICES ILLINOIS, LLC, A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
OCTOBER 18, 2006, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE ISIN
GOOD STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this TTH

dayof  SEPTEMBER  AD. 2010

- ‘9 e ) -
& Wt e
Authentication # 1028001238 "W'e/

Authenficate al: hitp:/www.cyberdrivelfinole.com

SECRETARY OF STATE



OFFICE OF THE SECRETARY OF STATE

JESSE WHITE = Secretary of State 0200239-6

09/01/2010
C T CORPORATION SYSTEM
208 SO LASALLE ST, SUITE 814
CHICAGO, 11 60604-1101

RE NEW NAME: NEXTERA ENERGY SERVICES, L1C
OLD NAME: GEXA ENERGY ILLINOIS, L1L.C

DEAR SIR OR MADAM:

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

SINCERELY YOURS,
W W

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SBRVICES
LIMITED LIABILITY DIVISION

(217) 524-8008



Iinols

cam Il C~45.25 -
. Limited Liability Company Act

Aty 2006 Amended Application for Admisston FLEY 0200237

Eocrelary of Siate Jesse Whits : This apace fot use by Beorewry of Slat. i

bfpmm"a";,?’ B”ﬂg’;“ Services SUBIALY 113 DUPLICATE :

Limked Uabilly D 4] AT L CATE

Room 361 Howlatt Bullding Muszt be lypewritien FILED

5p1 8. Sscond St

Springhield, k. 62758 Thie apace Tet use by Sectetary of Sich. SEP 01 201

www.cybardrivelliingls.com

Payeent may be mads by business . "

firncheckpayvable to Secrotary of State, Filing Fee; $150 SECI‘%E?'EE‘FJOEIFHS%AW

(It thask is relurned for any reason thia A " '

filing wili be void.} pproved; M/

1. Limited Liability Company Name;_G¢%e Enorgy llinols, LLC

2. This amendsd apphcation s acoompanied by a copy of the Arlicles of Amendment to the Articles of Drganization,
gz evidence of any change, such copy being duly authenticated by the proper offlcar of the slate or country wherein
the Limited Liebllity Company ie organized, which carlifioation is not more than 80 days ofd. ifnone, so state.

3. Text of Amendment:

FIRST: ‘The nams of the limited Hability company (bereinafter calied the
"Hmited Bability conmpany™) is ’

NextBra Buergy Bervioey Kilinols, LLC.

TENTH: The name of the member of the Timited Tiability company
is changed to MNextEra Energy Services, LLC.

& treec

4. laffirm, under penatties of perjury, having authorily to sfgn hereto, that this Amended Application for Admiselon Is
fo the best of my knowladgs and bellef, true, correct and complela.

Dated ., $eptegber } ,_ 2010
] Yeur

Signature (mus! oomply with Secllon 545 ot ILLOA)
Rits W, Costantino, Assiztant Secratacy
Name @nd T1be {iyps of prnD
HextEra Energy Services, LLC, Member

if applicant is & compeny or other entlly, stade name of ompany
&nd indionla whather I ls 2 member or manager of the LLG.

Pristuct by atthorily of the Slate of fnols. June 2005 —2M - L1G-5.6
1062 - LIS F Syetard Ouo



OFFICE OF THE SECRETARY OF STATE

JESSE WHITE » Secretary of State

OCTOBER 18, 2006 0200239-6

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

RE GEXA ENERGY ILLINOIS, LLC

DEAR SIR OR MADAM:

IT IS QUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE
% ﬂl% S?EI\IILLNOIS. ENCLOSED PLEASE FIND AN APPROVED APPLICATION OF

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 WILL BE SENT TO THE REGI, D AGENT AT
THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY 60 DAYS
PRIOR TO ITS ANNIVERSARY MONTH.

SIN%" LY YOURS, ‘]; :E‘ E

JESSE WHITE
SECRETARY OF STATE

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

JW:LLC

Springfileld, Hiinois 62756



rom L1C-45.5

(

'

lHinois
Limited Liabiiity Company Act

FRE#

Decamber 2004 | Application for Admlssion to Transact Business Q

sase This spase for use by Secratary of Btate.
Departmant of Business Services (/(’)
Limited Liablity Divislon N) SUBLAIT IN DUPLICATE
Room 351 Howlett Buliding Must be typswiitten
501 8. Ssvond Bt ﬁl:EB
Springfeld, It 62756 This space for uea by Secretary of Slate, ;
www.,cyberdrivelliinois,com Filing Fee: $500 oeT 1 8 7006
Payment must ba made by certifisd ) 75D LARILITY B0 DIV.
chack, cashior's check, lilinols Penaity: $ e d&ll?%;@\} AT
atiomey's C.PA's check or monay Approved: o
order paysble 1o Secretury of State.

1. Limited Liabllity Company name:_Gexe Encrgy Hiinois, LLC
Must comply with Saciion 1-10 of ILLCA or Hem 2 below applies.

2. Assumed name, cther than the trus company hame. under which the company proposes to fransact businass in llinois:

if uppliceble, form L1.C-1.20, Application to Adopt an Aseumed Name, must be completad and attached t6 this spplivation,

3, Jurisdiction of organization;_Delaware

4. Dale of organization; Dotober 10, 2006

5. Perod of duration:_Ferpotual

8.  Address, Including county, of the office required to be malntainad in the jurisdiction of its organization or, If not required,
of the principal place of business {(P.O. Box alone or cfo Is unacceptable):

Cotporation Trast Center, 1209 Orange Street

Number Sireet Sulte ¥
Wilmington DB 19801 New Cestle
Chy/Slate 2iP Code County
7. Reglstered agent: CT Corporation Systen
First Neme iddia Neme Last Name
Reglstered office: 208 South LaSalle Street, Suite 814
(P.O. Box slong or  Number Btrest Suile #
olois unacceptable.) _ .
oP20) Chicago Cook llingls _ 60604
Cily Cotmty ZIP Cods

8. Ifapplicabls, date on which the compeny first did business In Himols:

(confinued on back page)

Printed by authostty of the Stata of Hinols, Fehnsary 2006 ~10M — LLC-17.6

SLOS| - SIN CT Systemn Dodlnsd



LLC-45.5

8.

10

1

12.

13

14,

Purposs of purposes for which the company (8 crganized and proposes to conduct business in 1Binols: (Includa the
Business Code # from IRS Form 1088.}

Retnil Powor Sales

The Limited Liabillty Company:
Q is managed by a manager of managere
@ has management vastad In the member or membars

The lliinols Becretary of Statels, hereby, appointed the agent of the Limited Liabifity Company for gervice of procass
under the circumstances set forth in subssction (b) of Bectlen 1-50 of the illincls Limited Liabllity Company Act.

This application Is acoompanied by a Cortificats of Good a!ariding or Existence, as well as a copy ot the
Articles of Organization, as amended, duly authenticeted within the las1 60 days, by the officer of the state
or country whereln the LLG s formed.

Hhe poriod of duration Is a date partain and i3 not stated in the Articles of Organtzation from the domestic
state, a copy of that pagoe trom the Operating Agreament stafing the date also must be submitied,

The undersipned affirms, under penaliles of perjury, having suthority o sign heroto, that this application for
admission fo transact business Is to the best of my knowladge and belief, trve, correct and complste,

, 2006 .
Yeosr
anatre (Vust Conply with Section 546 of ILLGAY
by: Bdwerd ¥, Taucer, Aselstant Seomtary of FPL Group Capitel Inp.

Nama snd Tiie (typs or print}

Gexa Enorgy Holdings, LLC, Momber of Gexe Bustgy Lilinols, LLC
Hap is 8 comptiny or othier ently, state nama of company and Indicale vhetherit
& member of manaper of he LLC. Plesvs refar W Sections 176.20{) of the
Aderinistmtive Rulgs,

FRM Holdings, LIC, member of Gexa Energy Heldings, LiC
ESI Energy, LLC, member of FRM Holdings, LLC

FPL Energy, LLC, Member of ESI Energy, LLC

FPL Group Capital, Inc, Member of FPL Energy, LLC

Printed by suthotity of the Stale of Mincls. February 2005 ~10M - 11C-17.8

TLDST « MH8R05 C T Syvtecn Celiwh



11imo1s Busmess Gateway: Contirmation Page - IBR1900 Page 1 0f 1

Business Reglstration

[Confirmation

You have completad your application at this time, Your fllinols Business Tax
number (IBT no.} Is:

55486207

Thank you for filing electronically.

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

Help

Questions?
Phone:
217 785-
37a7

Your application has been filed.

hitps:/fwww.revenue.state.il.usfapp/ibri/serviet/ilreg1/181378084 1171482160203 7%j0bid=9... 2/14/2007



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STAYTE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENY OF V"GEXA ENERGY ILLINOIS,
LIC”, CHANGING I¥S NAME FROM "GEXA ENERGY ILLINOIS, LLC" TO
"NEXTERA ENERGY SERVICES ILLINCOIS, LLC", FILED IN THIS OFFICE ON
THE ¥YRST DAY OF SEPTEMBER, A.D. 2010, AT 10:18 O'CLOCK A.M.

Jefivey W, Bullock, Secrataty of State :

4232422 8100 AUTHE TON: 8204547

100875569

You may verify this ficate online
af oz ,delafrgm.gnv‘/:ﬁ ver . shtsl

DATE: 09-01-10



STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

. Nameof Limited Lisbility Company:
Gexs Energy Minois, LLC

The Certlficate of Formation of the Jimited Bubility compeny it hereby amended

as follows:
The came of ths Hmited Habiiity company (heroinafies qalied the

st
“liited Hebillty corapsmy"') B
NextBre Bnergy Sorvices Iinols, LLC.

IN WITNESS WHEREOF, the undersigned have uXecuted this Certifioate on
dey of Septewbay ,AD e

o b0 (DD

Authorized Person(s)

the lgt

Nme:m‘l W. Costantine
Print or Type

State of Delapure
i
o ations
R0 - GYIWISIT T e Dl Delivered 10;29 03/01/2010
FILED 10:19 AM 09/01/2010
SRV 1008758569 ~ 4232422 FIi®



Delaware .. .

 The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERYTIFY "GEXA ENERGY ILLINOIS, LLC" 1§ DULY
FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND EAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE TENTH DAY OF OCTOBER, A.D. 2006.

Hanrart sdrmitd Phroson

Harriet Smith Windsor, Secretary of State

4232422 8300 AUTHENTICATION: 5103670

060927813

DATE: 10-10-06



19/18/2006 10:61 9644768153 CT CORPORATION PAGE  B83/B4

STATE of DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

The undersigned, an avfhorized natual person, for the purpose of forming a lmited
liability company under the provisions and sabject to the requirements of the laws of the
State of Dejaware (including Chapter 18, Title 6 of the Delaware Code and the acts
amengatory thereof and supplementel thereto, and known, identified, and referred to as the
“Delawnre Limitsd Liabifity Company Act”), hereby certifies that;

FIRST; The name of the limited liability company (hereinafier
calied the “limited Hability company™) is Gexa Energy Inols, LL.C

BECONIY: The address of the registered office and the name and
address of the registered agent of the limited Hability company required to
be maintained 5y Section 18104 of the Delawere Limited Liability

Compeny Act an;

The Corparation Trust Company
1249 Oranige Street
Wilmington, DE 19301

Executeq] this day, October 9, 2006

r

gy

By: Garson P. Knlpp
An Anthorized Person

Stute of Delawara
of State

niv.f.sian Gognt:.ons
Daliversd 12:5 10/10/2005

FILED 12:35 2M 10/70/20
BRV 060.927813 / / 06



AMENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT



AMENDED AND RESTATED

o 'LIMITED LIABILITY COMPANY AGREEMENT
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, LI.C), 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 [iinois, LLC, and the filing thereof
with the Secretary of State of the State of Delaware for the purpose of forming 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 Hlinois, 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:

1. Name. The name of the limited liability company is NextEra Energy Services lllinois, 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
of the 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 and/or 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




Company shall have all powers which are provided to a limited liability company under the Act which are

related to such purpose and necessary, or advisable to accomplish such purpose.

4. Term. The term of the Company commenced on the date of filing of the Certificate, and
shall continue unti] 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 Address
NexiEra Energy Services, LLC 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 Coniributions. 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.



13.

Management.

(@)

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:

(1)

(i)

(iii)

(iv)

W)

(vi)

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,

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 coniributions to
subsidiaries of the Company to be used to pay amounts due or to become due and
payable by the subsidiaries;

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;

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;

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 Agrecment and
the Act, and fo enforce all rights of the Company,

To take all actions, undertake all 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;



(vii)

To prosecute, protect and defend or cause to be protected and defended al] patents,

{viii)

(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

(xv)
(xvi)

(xvii)

patent rights, frade 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;

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,

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, uniess the same are contested by the Company in
good faith;

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;

To establish and maintain one or more accounts for the Company in such financial
institutions as the Member may from time to time designate;

To make distributions to the Member;

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;

To maintain liability and casualty insurance in amounts and with coverages
consistent with prudent commercial standards and with insurers of recognized

responsibility;
To invest funds not immediately needed in the operation of the business;
To borrow funds from the Member or any of its affiliates;

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.



(b) Officers. The Member may, from time to time as it deems advisable, appoint officers of the

- Company (the “Officers”) and assigii in writing titles (including, Without limitation, President, 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 defrimental 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
unconnected with the Company and shall only be required fo 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.




16,  Exculpation and Indemnification. Neither the Member nor any Officer shall be liable to the

_‘_“““‘Cmpafny’,‘m’iym orentity who hasan interest in the Conipany for any Toss; damage or ¢laim

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 hiability 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 ferms 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 securitics 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.




20. Dissolution.

(a) The existence of the Company shall terminate upon the occurrence of an 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 permitted by the
Act or (jii} the entry of a decree of judicial dissolution under Section 18-802 of the Act.

(© 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.

@ Int 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 determined 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 governed by, and construed under, the laws of the
State of Delaware (without regard to conflict of laws 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.]



IN WITNESS WHERECQF, the undersigned, intending to be legally bound hereby, has duly
executed this Agreement as of September 1, 2010.

NEXTERA ENERGY SERVICES, I.LC
the Sole Member '

s

Name: Rita W. Costantino
Title: Assistant Secretary




