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THIRD AMENDED & RESTATED LOAN AGREEMENT

This THIRD AMENDED & RESTATED LOAN AGREEMENT (this “Agrecment”), dated as
of September 24, 2018 (the “Effective Date”), is entered into by NEW HAMPSHIRE
TRANSMISSION, LLC, a Delaware limited liability company (“Borrower”’) and NEXTERA
ENERGY CAPITAL HOLDINGS INC,, a Florida corporation (“T.ender”) (Borrower and
Lender are hereinafter sometimes referred to collectively as the “Parties” and individually as a

B,

G

. “Party”).
RECITALS:
A, WHEREAS, Borrower and Lender previously entered into that certain Line of Credit

Agreement, dated as of December 15, 2008 (as amended by that certain amendment dated
as of December 9, 2010, the “Original Agreement”), pursuant to which Lender has
made various loans to Borrower in order to finance certain facility upgrade costs for
Botrower's 345 kV transmission substation located at the Seabrook Nuclear Generating
Station complex in Seabrook, New Hampshire;

WHEREAS, Borrower and Lender previously entered into that certain Amended and
Restated Loan Agreement, dated September 27, 2013 (as- amended by that certain
amendment dated as of May 31, 2016, the “A&R Loan Agreemont”), putsuant to which
(1) the outstanding amounts payable by Borrower to Lender pursuant to the Original
Agreement were converted into long term loans (such loans distributed under the Original
Agreement referred to hetein as the “Phase 1 Loan™), and (ii) the ability for Borrower to
bortow certain additional loans was created and Borrower subsequently did borrow such
additional loans pursuant to the A&R Loan Agreement (such additional loans referred to

* collectively herein as the “Phase 2 Loan);

WHEREAS, Borrower and Lender previously entered into that certain Second Amended
and Restated Loan Agteement, dated as of March 31, 2018 (the “Second A&R Loan
Agreement”), pursuant to which () Bowrower and Lender confirmed sach of their
respective obligations and indebiedness with respect to the Phase 1 Loan and the Phase )
Loan Current Obligations (as herelnafier defined) and the Phase 2 Loan and the
obligations outstanding under the Phase 2 Loan and (ji) the ability of Bortower to borrow
certain additional loans was created, which Bortower did not subsequently botrow, in an
aggregate principal amount not to exceed $35,000,000;

WHEREAS, the aggtegate (1) prineipal amount of the Phase 1 Loan owrently
outstanding, plus (i) all interest currently accrued and unpaid on such outstanding Phase
1 Loan, plus (iii) all fees and other amounts curtently payable with respect to the Phase 1
Loan equals $15,784,590 as of the day hereof (the “Phase 1 Loan Current
Obligations™), all of which obligations are currently payable by Borrower to Lender,
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WHEREAS, the aggregate (i) principal amount of the Phase 2 Loan ocurrently
outstanding, plus (ii) all interest currently accrued and unpaid on such outstanding Phase
2 Loan, plus (1il) all fees and other amounts currently payable with respect to the Phase 2
Loan equals $5,848,841 as of the day heteof (the “Phase 2 Loan Current Ohligations®),
afl of which obligations are cutrently payable by Bortower to Lender;

WHEREAS, Botrower and Lender have now detetmined to amend and restate the Second
A&R Toan Agreement as heteinafter provided in this present Agreement, pursuant to
which (subject to the conditions and in accordance with the terms of this Agreement):

(i)  Borower and Lender confitm each of their respective obligations and
indebtedness with respect to the Phase 1 Loan and the Phase 1 Loan Current
Obligations and the Phase 2 Loan and the Phase 2 Loan Curtent Obligations; and

(i)  Botrower may request that Lender provide additional long-term funding to
Borrower via.one or more advances durlng the Availability Period (as hereinafier
defined) in. an aggregate principal amount not to excéed $59,000,000 (each such
additional advance referred to hereln as a “Phase 3 Loan®); and

WHEREAS, Botrower and Lender agree that (i) the entite outstanding principal amount
of the Phase 1 Loan, the Phase 2 Loan and the Phase 3 Loan. (collectively, the “Loans™),
plus (ii) all interest accrued and unpaid from time to time with respect to the Loans, plus
(i) all fees and other amounts owing from time to time hereunder, shall be paid in full by

~ Borrower to Lender by not later than the Matutity Date (as hereinafter defined).

NOW,

THEREFORD in céﬁsidemtlon of the foregoing promises, and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged Bomower
and Lender do heteby agtee as follows: .

" AGREEMENT:

SECTION 1. Defined 'I‘Ae'gms.

As used in this Agwemem the following (zapi(alized tenms have the meaning specified. in this

Seetion 1

*

“A&R Loan Agreement” has the meaning specified in Egmfal B to this
Ag1eelnent

“Agreement” has the meaning specified in the pLeamble to thir; Agreetnent, as such
agreement may be amended, modified or supplemented from. time to time hereafter
in accordance with the tetms hereof,

“Avallability Pexiod” means any period in which Borrower has provided Lender
documentation from each of the FERC and the NHPUC evidencing that Borrower is
anthorized by such jurisdictions to make a bottowlng of a Phase 3 Loan,
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. “Boxrower” has the meaning specified in the preamble to this Agreement.

. “Business Day” means any day other than (i) a Saturday or Sunday or (i) any other
day on which commercial banks in New York, New York or Florida are required or
authorized to close.

. “Collateral” has the meaning specified in the Security Agreement,

. “Default Rate” means the interest rate per annum equal to the Interest Rate plus
two percent (2%) per annum, such Default Rate to change fiom time-to-time as the
Interest Rate changes,

. “Effective Date” has the meaning specified in the preamble to this Agreement,
. “FERC” means Federal Energy Regulatory Commission,
. “Interest Payment Date” means, as the context requires, either (i) the first day of

each calendar quatter occurring during the period that commences on or afier the
Effective Date and continues until all outstanding principal on the Loans plus any
other amounts owing hereunder have been paid in full, or (ii) the Maturity Date.

. “Interest Period” means each calendar quarter during which all or any portion of
. the Loaus is outstanding; provided that the initial Interest Perlod for the Loans shall
begin on the Effective Date, and the final Interest Period shall end on the day upon

which the Loans are paid in full,

. “Interest Rate” means the Phase 1 Loan Inferest Rate, the Phase 2 Loan Interest
Rate or the Phase 3 Loan Interest Rate, as the context requires.

¢ “ILender” has the meaning specified in the preamble to this Agreement.

. “Lien” means any mortgage, pledge, lien, security interest or other charge or
encumbrance with respect to the Collateral,

v “Loans” has the meaning specified in Recifal G of this Agreement,

’ “Loan Documents” means this Agreement, the Security Documents and all other

documents executed and deliveted in conjunction herewith oy therewith.

. “Maturity Date” moans (i) September 26, 2043, or (li) any earlier date upon which
-any principal, acerued interest or other amounts payable by Borrower to Lender
hetreunder ate due and owing (as a result of acceleration ot otherwise),

. “Mortgage” means that certain Fourth Amended and Restated Mortgage Deed
made on the Effective Date hercof between Borrower (as mortgagor) and Lender
(as mortgagee) which will be recorded in the official land records for Rookingham
County, New Hampshire,
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“NHPUC” means New Hampshire Public Utilities Commission.
“Notiee has the meaning specified in Section 5.4 to this Agreement,
“Original Agreement” has the meaning specified in Recital 4 to this Agreement,

“Parties” and “Pavty” have the meanings specified in the Preamble to this
Agteemont,

“Permitted Liens” means (1) Liens created pursuant to and in accordance with the
Security Documents, (ii) Liens shown in one ot more title reports or title insurance
commitments which Lender detettnines ate acceptable to it in its sole discretion,
(iif) Liens for property taxes not delinquent or Liens for taxes which in good faith
are being contested or litigated and for which Botrower has set aside on its books
adequate reserves with respect thereto; or (iv) mechantes®, carviers’, workimen’s,
‘epahmen $ or similar statutory Liens avising in the mdmaly course of business
securing obhgations which (A) ate not ovérdue for a period of sixty (60) days ot
mote ot (B) ate in good faith being contested or litigated and for which Bottower
las set aside on ifs books adequate reserves with respect theteto,

“Person” means any natural person, corporation, unincorporated organization, trust,
joint-stock company, limited liability company, joint venture, association, company,
partnetship or government, or any agency or political subdivision of any
government,

“Phase 1 Loan” has the meaning specified in Recital B of this Agreement,

“Phase 1 Loan Current Obligations” has the meaning specified in Recital D to
this Agreement.

“Phase 1 Loan Interest Rate” means six percent (6%) per annum,
“Phase 2 Loan” has thé meaning specified in Recltal B of this Agreement,

“Phase 2 Loan Current Obligations” has the meaning speciﬁc in Reeital E to this
Agreement,

“Phase 2 Loan Interest Rate” means, with respect to any particulat Phase 2 Loan,
the specific Intetest Rate that applies to that Phase 2 Loan, With respect to each
botrowing of a Phase 2 loan curtently outstanding, 1116 applicable interest ate is as

follows!

Phase 2 Loan Date Pliase 2 Loan Amount | Phase 2 Loan Interest Raie

Aelb; : }% .. n Ii' SasbpmRR B G AN S R
Februal y 14, 20 17 $500,000.0 5.24%
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“Phase 3 Loan” has the meaning specific in Recital F' of this Agreement, and
“Phase 3 Loans” refers on a cumulative basis to every Phase 3 Loan,
\

“Phase 3 T.oan Interest Rate” means with respect to any particular Phase 3 Loan,
the specific Interest Rate that will apply to that Phase 3 Loan. Such interest rate,
which shall be determined separately for each Phase 3 Loan on the Business Day
immediately preceding the date upon which the Phase 3 Loan in question is funded
by Lender, shall equal the sum of (i) the applicable benchmark U.S, Treasury bond
yield determined in accordance with the final sentence of this definition, plus (if) a
margin of two hundred thirty-two basis polnts (2.32%) per annum. For putposes of
this definition, the “applicable benchmark U.S. Treasury bond yield” which is
determined with respect to any particular Phase 3 Loan (i) shall be based upon the
yield to maturity for a U.S. Treasury bond having a remaining term. to maturity and
principal amount which most closely approximate that of the Phase 3 Loan in
question and (if) shall be determined by Lender as published i the Wall Street
Journal for the Business Day immediately preceding the date upon which the Phase
3 Loan in question is funded by Lender,

“NHPUC” means the New Hamipshire Public Utilities Commission.

“Security Agreement” means that certaln Third Amended & Restated Security
Agreement dated as of the same date as the date hereof between Borrower and
Lender, as such agreement may be amended, modified or supplemented from time
to time hereafter in accordance with its terms, pursuant to which Borrower is
requited to grant and maintain a perfocted first priority security interest in and Lien
upon and with respect to all of Borrower’s estato, right, title and intevest in, to and
under the Collateral, -

“Security Documents” means the Mortgage, the Security Agreement and any other
secutity agteement, mortgage or other agreement executed by Borrower in favor of
Lender to secure the Loans or any other obligations of Borrower under the Loan
Documents.
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SECTION 2. The Loans.

Section 2.1  Phase 1 Loan and Phase 2 Loan, Subject to satisfaction of the conditions
specified in Section 3 below, and in accordance with the tetms hereof, Bottower and Leuder
hereby ratify and confirm each of their respeotive obligations and indebtedness with respeet to
the Phase 1 Loan and the Phase 1 Loan. Cutrent Obligations and the Phase 2 Loan and the Phase
2 Loan Cutrent Obligations and hereby represent and wasrant that none of them has nor claims
any defenses, offsets or counterclaims to any of their tespective obligations and indebtedness
with respect to the Phase 1 Loan and the Phase 1 Loan Current Obligations and the Phase 2 Loan

and the Phase 2 Loan Cuttent Obligations,

Section 2.2  Phase 3 Loan, Subject to satisfaction of the conditions specified in Seetion 3
below, and in accordance with the terms hereof, Lender commits to make one ot mote additional
Joan lvances to Borrower hereunder during the Availability Period, each of which additional
advances pursuant to this Section 2,2 shall constitute Phase 3 Loans; provided that Lender shall
in no event have any requirement to fund more than two (2) Phase 3 Loans duting any calendar

month,

Section 2.3  Use of Phase 3 Loan E‘rgfceed . Botrower represents, warrants and covenants
that all prooeeds of each Phase 3 Loan as may hereafter bo made to Borrower hereunder shall be

used exclusively in connection with Bortower’s capital costs and operating expenses,

Section 2,4  Payments by Borrower to Lender, Without limiting any of the other provisions
and requirements set forth in this Agreement, the entire aggregate outstanding principal amount
of all Loans, together with all accrued and unpaid interest on such Loans and all other amounts
as may become owing by Botrower under or in connection with this Agreement shall be due and
payable by Borrower to Lender in full on the Maturity Date.

Section 2.5  Interest Determinations.

(8)  Interest on all unpatd puncipal of the Phase | Loan that is outstanding from time
to time duting the period from (and including) the Effective Date until (but
exoluding) the date upon which all such principal 1s repaid in full shall acerue at
the Phase 1 Loan Inferest Rate, Interest on all unpaid principal of each Phase 2
Loan that is outstanding from time to time duting the petiod from. (and including)
the Effective Date until (but excluding) the date upon which all such prineipal is
tepald in foll shall acerue at the Phase 2 Loan Interest Rate, Interest on all unpaid

- principal of each Phase 3 Loan that is outstanding from time to time during the
petiod from. (and including) the Effective Date until (but excluding) the date upon
which all such principal is repaid in full shall acorue at the Phase 3 Loan Interest

Rate

(b)  Accrued interest on the Loans shall be payable on each Interest Payment Date,
The amount of such acorued interest that is payable on each particular Interest
Payment Date shall be detetmined by Lender, and shall be caleulated (i) with
respect to the weighted average principal amount of each Loan that was
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outstanding during the immediately preceding Interest Period, and (i) based on
the actual number of days elapsed during the immediately preceding Interest
Period, using a daily interest rate derived using the convention of a 360-day year,

(¢)  Notwithstanding anything herein to the contrary, any principal and, to the extent
permitted by law, interest or other amounts due hereunder not paid to Lender
when due (whether upon the Maturity Date or otherwise) shall bear interest at a
rate per annum (computed as aforesaid) equal to the Default Rate,

Seetion 2,6  Prepayment, Borrower shall have the right, at any time and from time to tlme, to
prepay the Loans in whole or in part, without penalty or premium. No Loan or portion thereof
which has been prepaid shall be available for rebottowing hereunder,

Section 2,7  Payments to Occur on Buginess Days, If any payment required or permitted
under this Agreement becomes due and payable on a day that is not a Business Day, the due date
for such payment shall be extended to the next succeeding Business Day (and, with respect to
any principal payment, such payment shall continue to accrue interest until such principal
payment occurs, at the rate applicable under this Agreement).

Section 2.8  Sccurity Intorest, The Loans shall be secured by the Lien of the Security
Documents, and Lender shall have full recourse against the Collateral putsuant fo and in
accordance with the terms of the Security Documents,

Seetion 2,9  Evidence of Indebtedness, Lender will maintain in accordance with its usual
practice an account evidencing the indebtedness of Bottower to Lender under this Agreement,
including the amounts of principal, interest and any other amounts payable and paid to Lender
from time to time under this Agreement, The entries made by Lender pursuant to the foregoing
sentence shall constitute prima facle evidence of the existence and amounts of such
indebtedness; provided, howeyer, that no failure of Lender to maintain such account, and no
error therein, shall in any manner affect the obligations of Bottower to pay or repay such
indebtedness to Lender, including without limitation, principal, accrued interest and any other
amounts payable and pald to Leader from time to time under this Agreement in accordance with
the terms hereof. Lender will advise Bomower of the outstanding indebtedness hereunder to
Lender upon weitten request therefor,

SECTION 3. Conditions to Effectiveness.

This Agreement shall not take effect unless and until Lender confirms, following the Parties’
execution and delivery of this Agreement, that all of the following conditions have either been (1)
satisfied or (1i) walved by Lender (acting in its sole discretion):

Scetion 3,1 Other Indebtedness, Bortower shall not have incurred, assumed or otherwise
become responsible for any obligations or liabilities with respect to any indebtedness under any
agreements or arrangements with any Person other than Lender,
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Section 3.2  Liens, The Collateral shall not be subject to any Liens other than Permitted
Liens.

Section 3.3  Legal Actions. There are no actions, suits or proceedings pending against, or to
Bosrowet's knowledge, threatened against or affecting Borrower, before any court, arbitrator or

governmental Person in which an adverse decision (separately or in the aggregate) could
reasonably be expected to have a material adverse effect on Bottower's ability to perform its

 obligations hereunder,

Section 3.4  Loan Documents., Borrower has executed and delivered the Loan Documents
and complied with and duly peiformed all of its obligations thereunder in accordance with the
terms theteof, '

SECTION 4. Lyents of Default,

Section 4.1 If any of the following events (“Events of Default”) shall oceut:

()  Bowower fails to pay any principal, intetest, fees or other sums due hereunder ot
undet any of the other Loan Documents for a petiod of three (3) days following
the date when the same shall become due and payable, whether at the stated
Matutity Date or any accelerated date of maturity or at any other date fixed for

payment;

(b)  Borrower fails to perfotm any fetm, covenant or agreement contained herein o in
any of the other Loan Documents (other than those specified elsewhere in this
Section 4.1) for fifteen (15) days after wuitten notice of such failure has been
given to. Bortower by Lender;

()  Botrower (i) voluntarily terminates operatlons or applies for or consents to the
appointment of, or the taking of possession by, a receiver, custodian, trustee or
liquidator of Borrower or of all or a substantlal part of Borower's assets, (if)
admits in writing its inability, or {s generally unable, to pay its debts as the debts
become due, (lif) makes a general assignment for the benefit of its creditors, (iv)
commences a voluntary case under the United States Bankruptey Code (as now or
hereafter in effect), (v) files a petition secking to take advantage of any other law
telating to bankruptoy, insolvency, reorganization, winding-up, or composition or
adjustment of debts, (vi) fails to controvert in a timely and appropriate manner, ot
aoquiesces in writing to, any petition filed against it in an involuntaty case under
the Bankruptey Code, or (vii) takes any corporate action for the purpose of
effecting any of the foregoing;

(d)  without Borrower’s application, approval or consenf, a proceeding shall be
commenced in any cowmt of compefent jurisdiction seeking in respect of
Borrower: the liquidation, reorganization, dissolution, winding-up, ot composition
or readjustment of debt, the appointment of a trusteo, receiver, liquidator or the
like of Botrowet or of all ot any substantial part of the assets of Borrower ot other
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like relief in respect of Borrower wunder any law relating to bankruptey,
insolvency, reorganization, winding-up, or composition or adjustment of debts;
provided that if and for so long as Borrower diligently contests such proceeding in
good faith, the pendency of such proceeding shall not constitute an Event of
Default upjess () the proceeding is not dismissed within 60 days after its
commencement, (i) the proceeding is not stayed within 60 days after its
commencement (with the understanding that this exception (i) shall pertain only
for so long as any stay of such proceeding remains in effect), or (iif) an order for
relief against Borrower is entered in such proceeding;

(e)  there remains in force, undischarged, unsatisfied and unstayed, for more than
thirty (30) days, whether or not consecutive, any final judgment against Borrower
which, with any other then undischarged, unsatisfied and unstayed, outstanding
final judgments against Boxrower, exceeds in the aggregate US$5,000,000;

(®) - any () legal proceeding or action, whether in law, equity or otherwise, seeks to
obtain cancel, revoke or rescind any of the Loan Documents and such proceeding
or action continues for more than sixty (60) consecutive days without being
dismissed or stayed, or (if) court or other governmental or public authority or
entity of competent jurisdiction (whether legislative, executive, regulatory,
administrative or otherwise) makes a determination that, or issues a judgment,
order, decree or ruling to the effect that, any one or more of the Loan Documents
is illegal, invalid or unenforceable in accordance with the terms thereof; or

(8) Bowower fails to provide a written statement to Lender within thirty (30) days
after each Interest Payment Date which demonstrates (using a methodology and
caloulations reasonably acceptable to Lender) that the then-current ratlo of

- Bortower’s long-term debt to Borrower total capitalization (which shall be
deemed to equal the sum of Borrower’s long-term debt plus Borrower’s
proprietary capital) does not exceed 045 1 1.0,

then,_and In any such event, so long as the same may be continuing, Lender may, at its
sole election, by notice in wrlting to Borrower, () immediately terminate the agreement
of Lender to make all or any particular Loans hereunder and/or (ii) declare all amounts
owing with respect to this Agreement and the Loans, and the entire amount of the Loans
and all other amounts due and payable by Botrower hereunder (whether by acceleration
or otherwise) shall thereupon forthwith become immediately due and payable without
presentment, demand, protest or other notice of any kind, all of which are hereby
expressly waived by Borrower; provided that in the event of any Event of Default
speeified in Seation 4. 1(c) or Seotion 4.1(d), the agredment of Lender to make all or any
of the Loans herounder shall immediately and automatically terminate and all amounts
owing with respect to this Agreement and all Loans shall immediately and sutomatically
becoms due and payable without requirement of any notice from Lender,
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SECTION 5. Miscellaneous.

Section 5,1  Governing Law. This Agreement shall be consttued in accordance with and
govetned by the laws of the State of New York, without regard fo the principles of conflicts of
laws thereunder (other than §5-1401 of the New York Genetal Obligations Law),

Section 5.2 Espenses. Bottowet agrees o pay on demand all costs and expenses of Lender in
connection with the preparation, execution, delivery and administration of this Agreement, the
other Loan Documents, and the other instruments and documents to be delivered hereunder and
thereunder, including the reasonable fees and out-of-pocket expenses of legal counsel for Lender,
with tespect thereto, and all reasonable costs and expenses, if any, in connection with the
enforcement of this Agreement, the other Loan Documents and the other insttuments and
documents to be delivered hereunder and thereunder, or in connection with recovering,:
protecting or enforcing Lender’s interest in Collateral. In addition, Botrower shall pay any and
all stamp and other taxes payable or determined to be payable in connection with the execution
" and delivety of this Agreement, the other Loan Documents, and the other instruments and
documents. to be delivered hereunder and thereundet, and agrees to hold Lender harmless. from.,
and against any and all liabilities with respect to or tesulting from any delay in paying ot
omitting to pay such taxes, All obligations provided for in this Section 5.2 shall smvive any
tertination of this Agreement.

‘Seetion 5,3 Records. Borrower shall keep accurate and complete records of the Collateral so
that such assets can be readily identified, located and inspected by the Parties, and Botrower
shall keep acourate and complete records concerning the use of proceeds of the Loans to acquire
all or any patt of Bortower’s right, tifle and interest in, to and with respect to the Collateral.
Borrower shall promptly provide Lender with such information regarding the Collatetal
(including without limitation, the date wpon which any such assets wete acquited, and the
lovation and condition of such assets) as Lender may from time to time reasopably request.
Borrower shall permit Lender to inspect the Collateral, and review and obtain copies of records
relating to the Collateral, as Lender may reasonably request from time to time,

Seetion 5.4  Notices. Except as otherwise expressly provided in this Agreéement, all notices,
demands, consents, watvers, elections, approvals, requests and similar communications required
or pormitted to be provided in connection with, this' Agreement (any of the foregoing being
referred to as a “Notiee™) shall be set forth in witing,

Notices may be given by (i) hand-delivery, (if) U.,8, matl or (lii) recognized coutier service,
Notices shall be deemed received by the addressee Party wheén hand-delivered to such Party
during notmal business hours (for delivery pursuant to-clause (1) above) or when delivered to
such Party’s address specified in accordance with this Section 5.4 (for delivety pursuant to
clauses (ii) - (1il) above); provided that any Notice delivered in accordance with this Seetion 5.4
at any time other than during normal business hours will be deemed to be given and received by
the receiving Party on the next Business Day thereafier,

Each Party shall deliver Notives to the other Paity at such other Paity’s tespective address shown
below (ot to such subsequent Notice address as either Party may hereafter specify via Notice
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delivered to the other Party at least 30 days prior to the intended effectiveness of the new Notice
address): ,

()  ifto Borrower:

New Hampshive Transmission, LLC
700 Universe Boulevard

Juno Beach, Florida 33408-8801
ditention: Business Management

by  ifto Lender:

Next{Era Energy Capital Holdings, Inc.
700 Universe Boulevard

Juno Beach, Florida 33408-8801
Attention: Treasurer

Section 5,5  Successors and Assigns, This Agreement shall be binding upon and shall inore
to the benefit of Borrower and Lender, and their respective successors and assigns; provided that
Borrower may not assign any of its vights hereunder without the prior written consent of Lender,
and any assignment purported to be made without the prior receipt of such consent from Lender
shall be null and void.

Section 5.6 No_Third-Party Rights. This Agreement and all rights and duties specified
herein are intended for the sole benefit of the Parties hereto, and do not imply nor create any
rights ot benefits on the part of, nor any obligations to or for the benefit of, any other Person,

Section 5.7  Interest Rate Limitation, Anything herein to the contrary notwithstanding, the
obligations of Borrower'under this Agreement to Lender shall be subject to the limitation that
payments of interest to Lender shall not be required to the extent that receipt of any such
payment by Lender would be contrary to provisions of law applicable to Lender (if any) which
limit the maximum rate of interest which may be charged or collected by Lender; provided,
however, that nothing herein shall be construed to limit Lender to receiving or collecting any
presently existing maximum rates of inferest, if an increased interest rate is horeafier permitied
by reason of applicable federal or state legislation. In the event that Borrower makes any
payment of interest, fees or other charges, however denominated, pursuant to this Agreement,
which payment results in the interest paid to Lender exoeeding the maximum rate of interest
permitted by applicable law, any excess over such maximum shall be applied in reduction of the
principal balance owed to Lender as of the date of such payment, or if such excess exceeds the
amount of principal owed to Lender as of the date of such payment, the difference shall be paid
by Lender to Botrower.

Section 5,8 Entive Agreement, This Agreement and the other Loan Documents constitute
the entire agreement among the Parties and supersede all prior agreements, understandings,
negotiations and discussions, both written and orxal, among the Parties with respect 1o the subject
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matter hereof and thexeof, all of which prior agreements, understandings, negotiations and
discussions, both written and otal, ave merged Into this Agreement and the other Loan

Documents.

Section 59  Amendments and Waivers, This Agreement and the other Loan Documents
may not be amended, modified, or changed in any tespect except by an agreement in writing
signed by Lender and Botrower. No course of deahng between Lender and Borrower shall be
offective to amend, modify ot change any provision of this Agreement, No waiver of any
provision of ot right under any of this Agreement ot the othet Loan Documents shall be effective
against any Party unless the specific tetms of that waiver are set forth in a weitten waiver agreed
to and executed by that Patty, No failure on the part of Lendes to exercise and no delay in
exetcising any right granted under any of the Loan Documents or under applicable law shall
opetate as a waiver thereof or as an election ot exercise by Lender of any other right,

Section 5,10 Severability, In the event that any one or more of the provisions contained in this
Agreement shall for any teason be held to be invalid, illegal or nnenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision of this
Agwement, but this Agreement shall be construed as if such invalid, 1llega1 or unenforceable
provision had never been contained helem.

Section 5,11 Indemnity by Borrowgg. Borrower hereby agrees to hold Lender and its
officers, ditectors, employees, representatives and agents baumless from and against all claims,
damages, liabilities and expenses, including reasonable fees and disbursements of counsel, which
may be incurred by or asserted agalnst any of them in connection with or arlsing out of any
investigation, litigation. or proceeding relating to this Agreement, the other Loan Documents ot
‘any Loans, except that Borrower shall not be tequhed to indémnify Lender to the extent that any
of such claims, damages, Habilities ot expenses arise from the gross negligence or willful
misconduet of Lender.

Section 5,12 WAIVER OF JURY TRIAL, LENDER AND BORROWER HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT BITHER
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER. VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY,
THIS PROVISION I8 A MATERIAL INDUCEMENT FOR LENDER ENTERING INTO THIS
AGREEMENT.

Section 5,13 Section Headings, The captions in this Agreement ave for convenience of
reference only and shall not define or limit the provisions hereof.

Section 5,14 Counterparts. This Agreement and any amendment hereof may be executed in
several counterparts 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,
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This THIRD AMENDED & RESTATED LOAN AGREEMENT is dated as of the date first written
above, but In fact has been executed by the Patlies on the date[s] such execution has been thnessed by a

Notary Public as set forth in the attestations below,

NEW HAMPSHIRE TRANSMISSION, L.LC
(as Borrower)

WA

Name: Camie Hitt
Title: President

BORROWER ADDRESS:

700 Universe Boulevard
Juno Beach, Florida 33408

STATE QOF m.on )
) 88,

COUNTY OF _pefpi. )

Personally appeared before me, the undersigned, a Notaty Public in and for said County, Carie Hitt, to
me known and known to me, who, being by me fitst duly sworn, declared thai she is the President of
NEW HAMPSHIRE TRANSMISSION, LLC, that being duly authotized she did exeoute the foregoing
instrument bofore me for the pucposes set forth theretn. ,

IN WITNESS WHEREOY, I have hereto set my hand and official seal at _Qﬁéggm gé
N O ,this 2.1 day of September, 2018, .

Notary Pubfle .~

My Commission Expires: @;\

Wolary Bubto, Commotnvaaliy of Massachusstly
By: " Wmmﬁgmmmugmua.m
Name:

Title: »

CHRISTOPHER J. DUTRA

[Borrower's Signature Page]
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NEXTERA ENERGY CAPITAL HOLDINGS, INC.
(as Lender)

er Jo eph Balz*mo
le:  Assistant Treasurer

LENDER ADDRESS:

700 Universe Boulevard
Jino Beach, Florida 33408

STATE OF NEW YORK)
) ss,
COUNTY OFNEW YORK)

- Personally appeared before me, the undersigned, a Notary Public in and for said County, Joseph
Balzano, to me known and known to me, who, being by me first duly sworn, declared that he is an
Assistant Treasurer of NEXTERA ENERGY CAPITAL HOLDINGS, INC,, that being duly authorized
he did execute the foregoing instrument before me for the purposes set forth thereln,

TN WITNESS WHEREOF, I have hereto set my hand and official seal at New York, New York, this _ﬁ%
day of Scptember 2018.

By
Name:
Title:
Wotary Publl, St 21 3 g Yo
[Lender's Signature Page] mamuwvwow
. ’ Gomaslon Exiroa Februaty 20, 2028
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Exhibit 3

STATE OF NEW HAMPSHIRE
BEFORE THE

PUBLIC UTILITIES COMMISSION

)
NEW HAMPSHIRE TRANSMISSION, LLC ) DOCKET NO.

)

PETITION OF NEW HAMPSHIRE TRANSMISSION, LLC
FOR APPROVAL OF FINANCING

New Hampshire Transmission, LLC (“NHT”) respectfully petitions the New
Hampshire Public Utilities Commission (the “Commission™) for approval of financing
pursuant to RSA 369:1 and the Settlement Agreement approved in Order No. 24,321 in DE
03-186. NHT further requests that the Commission issue a final order granting the approvals
requested herein no later than December 22, 2018. In support of its petition, NHT states the
following:

Petitioner

1. New Hampshire Transmission, LLC is a public utility in New Hampshire for
the purpose of operating the transmission substation on the grounds of the Seabrook nuclear
power plant (“Seabrook Substation”), subject to the conditions set forth in the Settlement
Agreement approved in Order No. 24,321 in DE 03-186, 89 NH PUC 267 (2004). See Order
No. 25,105 issued on May 26, 2010 in DE 10-042, 95 NH PUC 235 (2010), approving the
transfer of Seabrook Substation from Florida Power & Light Company to NHT. NHT is an
88.23% owner of the Seabrook Substation; the balance of the Seabrook Substation is owned

by Massachusetts Municipal Wholesale Electric Company, Taunton Municipal Lighting Plant,
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(“ISO-NE”). I am also responsible for transmission development in the New England
region.

Q. What is your background and what are your qualifications?

A. Prior to my current position, I was the Senior Director on the Distributed
Generation Team and on the Regulatory Affairs Team at at NextEra Energy Resources,
LLC (“NEER?”), another NextEra subsidiary. Before joining NextEra, I was Senior Vice
President of State Affairs for the Solar Energy Industries Association and President of the
Solar Alliance. Both organizations focused on creation and implementation of
sustainable solar policy. I served in multiple roles in the unregulated division of
Constellation Energy, now Exelon, including Vice President. I also served as Director of
Harvard’s Electricity Policy Group, Vice President of Green Mountain Energy Company,
and as an analyst for the Massachusetts Legislature and for the Office of Energy and

Environment of the United Kingdom. I currently serve on the advisory board of the

Fraunhofer Institute in Boston, the Board of the New Hampshire Business and Industries

Association, and the Board of NY-BEST.I have a B.A. in Government and History from
Clark University and M. A. in International Affairs from the Johns Hopkins School of
Advanced International Studies.

Purpose of Testimony

Q. What is the purpose of your testimony?

A. The purpose of my testimony is to describe for the New Hampshire Public
Utilities Commission (“Commission”) the proposed financing between NextEra Energy
Capital Holdings, Inc. (“NextEra Capital””) and NHT, and to explain why the financing

is for the public good.
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Background on NHT

Q. Please describe the corporate relationship among NextEra, Florida
Power & Light Company, NextEra Capitai, NextEra Energy Resources, LL.C and
NHT.

A. NextEra has two primary direct subsidiaries; Florida Power & Light
Company (“FPL”) and NextEra Capital. FPL is a vertically integrated electric utility
serving retail customers within peninsular Florida. NextEra Capital, a wholly-owned
subsidiary of NextEra Energy, Inc., holds the capital stock of, or has equity interests in,
NextEra's operating subsidiaries (including NHT as an indirect subsidiary) and provides
funding for those subsidiaries. NextEra Capital owns the capital stock of and provides
the funding for NextEra’s non-FPL companies, including NEER and NextEra Energy
Infrastructure, LLC (“NEI”). NEER indirectly owns generation assets, including the
Seabrook Nuclear Generating Station (directly owned by NextEra Energy Seabrook,
LLC). NHT owns transmission assets, including the substation located on the grounds of,
and utilized by the Seabrook Nuclear Generating Station (the “Seabrook Substation™).

Q. Please describe NHT and Seabrook Substation.

A. Pursuant to Order No. 24,321 in DE 03-186, 89 NH PUC 267 (2004), the
Commission authorized FPL to be a New Hampshire public utility for the limited purpose
of owning (an 88.23 percent share) and operating the Seabrook Substation, and approved
a settlement agreement that spelled out the requirements that FPL had to follow. One of
those requirements was that it be subject to the provisions of RSA 369 and certain other
applicable regulatory laws with respect to any financing. The Commission has approved

four prior financings for NHT and its predecessor, FPL-NED. See Order No. 24,935
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issued on January 30, 2009, in DE 08-164, 94 NH PUC 37 (2009); Order No. 25,138
issued on August 12, 2010, in DE 10-062, 95 NH PUC 429 (2010); Order No. 25,556
issued on July 30, 2013, in DE 13-138, and Order No. 25,955 in DE 16-813, issued on
October 21, 2016.

In Order No. 25,105 in DE 10-042, 95 NH PUC 235 (2010), the Commission
approved the transfer of the Seabrook Substation from FPL to NHT. As an NHT asset,
the Seabrook Substation remains operationally and financially independent from
NextEra’s utility operations elsewhere. Seabrook Substation is a 345 kV Pool
Transmission Facility operated as part of the transmission network of ISO-NE. It
interconnects the Seabrook Nuclear Generating Station, the largest single electric
generation resource in New England, with three major 345 kV transmission lines that are
key components of the backbone ISO New England, Inc. (“ISO-NE”) network. Even
when the Seabrook Nuclear Generating Station is not operating, the interconnection
facilities associated with Seabrook Substation are essential to the reliable operation of the
ISO-NE transmission network. Seabrook Substation is NHT’s only operating asset, and
it does not own any other electricity generation, transmission or distribution facilities,
either in the ISO-NE market or anywhere else in the United States.

The Proposed Financing

Q. Please describe the proposed financing,.
A. NHT seeks authorization to enter into a third amended and restated
loan agreement (the “Third Amended and Restated Loan Agreement”) with NextEra
Capital, NHT’s lender and indirect parent company. NHT wishes to issue long-term,

secured debt securities in an aggregate principal amount not to exceed $59 million during
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a two year period, beginning on January 1,2019. The principal amount of total borrowings
under the Third Amended and Restated Loan Agreement, including existing obligations
plus new loans, would not exceed $80,633,431 during the Authorization Period, which
includes the outstanding principal balance or existing obligation of $21,633,431.

The terms of the Financing are essentially the same as approved by this
Commission and FERC in 2013 and 2016. NHT and NextEra Capital have entered into a
new loan agreement, the Third Amended and Restated Loan Agreement, pursuant to
which NHT intends to issue proposed securities at the earliest possible date after NHT
receives approval from this Commission and FERC. NHT wishes to issue long-term,
secured debt securities in an aggregate principal amount not to exceed $59 million during
the two year Authorization Period. NHT is applying for approval from FERC pursuant to
section 204 of the Federal Power Act in the same time frame as it is seeking approval
from this Commission.

Q. Please provide more detail regarding the proposed financing,

A. Although the Third Amended and Restated Loan Agreement was executed
on September 24, 2018, New Loans will only be made under the Third Amended and
Restated Loan Agreement on or after the effective date of the Authorization and after
obtaining the approval of this Commission. On October 23, 2018, NHT applied for
authorization of issuance of long-term debt securities under section 204 of the Federal
Power Act and requested expedited consideration of the same from the Federal Energy
Regulatory Commission (“FERC”). All principal, accrued interest and fees under any
New Loans would have a maturity of 30 years from the 2013 closing of the original loan

facility (September 26, 2043) and would be secured and bear interest as described below.
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All issuances of debt securities under the Third Amended and Restated Loan Agreement
wiil be to an existing holder of comparable debt and will have an interest rate based on
U.S. Treasury bonds of comparable maturity. The interest rate for any New Loans will
be established and fixed on the business day immediately preceding the date upon which
the New Loan is funded by NextEra Capital; it will equal the sum of (i) the applicable
benchmark U.S. Treaéury bond yield plus (ii) a margin of two hundred thirty-two (232)
basis points per annum. The applicable benchmark U.S. Treasury bond yield for any
New Loan will be based upon the yield to maturity for a U.S. Treasury bond having a
remaining term to maturity and principal amount which most closely approximates that of
the New Loan as published in the Wall Street Journal for the business day immediately
preceding the date upon which the New Loan in question is funded by NextEra Capital.

Q. What is the requested timetable for approval of this proposed
financing?

A. NHT is requesting an order from the Commission with an effective date
no later than December 22, 2018.

Q. Please describe what NHT’s indebtedness will be as a result of this
proposed financing.

A. Debt obligations pursuant to the Third Amended and Restated Loan
Agreement will be the only long-term indebtedness that will be incurred or held by NHT
during the term of the Authorization Period. The long-term debt securities will be
secured by a pledge of NHT’s revenues and all of its assets, including its share of the

Seabrook Substation and all upgrades associated with Seabrook Substation. NHT
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receives all of its revenues from transmission service provided by Seabrook Substation in
accordance with ISO-NE Transmission, Markets and Services Tariff accepted by FERC.

Q. How does NHT plan to use the net proceeds of the proposed
financing?

A. This financing will be used to fund its share of future repairs and upgrades
at Seabrook Substation, and for other capital costs and operating expenses. NHT will use
the proceeds of the financing to finance a multi-phase solution to address concerns
associated with aging infrastructure in the Seabrook Substation, including like-kind
replacements of horizontal gas-insulated lines, circuit breakers, insulators and other
equipment (“Reliability Project”) and to support other capital costs and operating
expenditures, including a potential financing of the costs associated with NHT’s
interconnection facilities to be paid by the Seabrook Nuclear Generating Station.

Q. What are the estimated costs associated with this proposed financing?

A. NextEra Capital will not be charging an upfront fee at closing, which
would typically be the case for a third-party financing. NextEra Capital will charge NHT
interest in connection with the proposed financing as described above. Moreover,
NextEra Capital will not charge a prepayment penalty or premium if NHT desires to
prepay any obligation under the Third Amended and Restated Loan Agreement,

Q. Have you reviewed Form F-4, the form that the Commission requires
for the approval of financing petitions?

A. Yes, I have reviewed this form and the Commission’s rule, Puc 308.12.
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Q. Are all the requirements for a typical financing by an electric
distribution public utility applicable to the financing that is the subject of this
petition?

A. No. Certain requirements are not applicable to the proposed financing
because NHT is proposing an amended loan agreement between NextEra Capital and
NHT, which are affiliated corporations. In addition, NHT is not a traditional distribution
electric utility. As recognized in the 2004 settlement approved by the Commission and
subsequent orders, NHT has no retail customers and as such has no retail rates, only
tariffed transmission rates approved by FERC, and is therefore subject to only limited
regulation by this Commission. The proposed financing will not be a publicly issued
security, nor will it be a security that requires an exemption from registration under the
federal securities laws. Moreover, there will be no external reporting requirements under
federal securities laws and there will be no promissory note.

Q. Have you provided pro forma and current income statements?

A. Yes. A current income statement and a pro forma statement are included
in Exhibit 4 to the Petition.

Conclusion

Q. Does NHT believe that the proposed financing is for the public good?

A. Yes. As noted above the proposed financing is necessary to allow NHT to
enter into a new loan agreement with NextEra Capital pursuant to which NHT would
have the right to borrow additional amounts in excess of its current $21.6 million

obligation to NextEra Capital in order to finance reliability upgrades at Seabrook Station.
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The Seabrook Substation is a critical node in the New England transmission
system due to its geographic location near the North-South interface and the fact that it
connects three major 345kV transmission lines. The upgrades mentioned above include
the procurement of equipment, systems, facilities, materials and supplies, and the conduct
of work and services, relating to, used in connection with or supporting facility and
operational upgrades at Seabrook Substation. As such, this financing is essential for
NHT to continue its prudent capital and operational expenditure plan that will allow NHT
to reliably maintain operation of the facility. For these reasons, NHT submits that the
securities to be issued will be consistent with the public good and that NHT is entitled to
issue said securities under RSA 369 for the purposes set forth in this testimony and the
accompanying petition.

Q. Does this conclude your testimony?

A. Yes.

2263635_1
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Exhiblt C
NEW HAMPSHIRE TRANSMISSION, LLG
PRO FORMA BALANCE SHEET
June 30, 2018

UTILITY PLANT
Uity Plant (101+108, 114)
Construollon Work In Progress (107)
TOTAL Utility Plant (Enter Total of lines 2 and 3)
(Lens) Accum. Prov, for Pepr, Amort, Depl, (108, 110, 111, 118)
Net Utllity Plant (Enter Total of line 4 less &)
Nuclear Fuel In Process of Ref,, Conv, Enrich,, and Fah, {120,1)
Nuclear Fuel Materlals and Assemblles-Stock Ascount (120,2)
Nuclear Fuel Assemblies In Reactor (120,3)
Spent Nuclear Fuel (120,4)
Nugclear Fuel Under Capltal Leases (120.6)
(Loss) Acoum, Prov, for Amort, of Nucl, Fuel Assemblies (120,5)
Net Nuclear Fuel (Enter Total of Ines 7-11 less 12)
Net Utifity Plant (Enter Total of Ines 6 and 13)
Utility Plant Adjustments (116)
Gas Stored Underground - Noneurrent {(117)
OTHER PROPERTY AND INVESTMENTS
Nonutiility Property (121)
(Loss) Acoum, Prov, for Dopy, and Amont, (122)
Investments in Assoclated Companles (123)
Investment in Subsldiary Companies (123.1)
(For Cost of Account 123.1, See Footnole Page 224, line 42)
Noncurrent Portlon of Alfowances
Other Investimants (124)
Slnking Funds (126)
Dapraciation Fund (126)
Amortization Fund - Federal (127)
Other Speclal Funds (128)
8pecial Funds (Non Major Only) (129)
Long-Term Portlon of Derivative Assets (175)
Long-Term Portlon of Darlvative Assets ~ Hedges (176)
TOTAL Other Praperty and [nvestments (LInes 18-21 and 23-31)
CURRENT AND ACCRUED ASSETS
Cash and Working Funds (Non-major Only) (130)
Cash (131)
Speclal Deposlts (132-134)
Working Fund (135)
Temporary Gash Invesiments (136)
Notas Recelvable (141)
Cuslomer Accounts Recalvablo (142)
Other Accounts Recelvable (143)
(Less) Accum, Prav, for Uncollectible Acat.-Credit {144)
Notes Recelvable from Assoclated Companies (145)
Accounts Recelvable from Assoo, Companies {(148)
Fuel Stock (161)
Fuel Stock Expenses Undisfributed (152)
Reslduals (Elec) and Extracted Products (153)
Plant Materlals and Operating Supplles (154)
Merchandise (1565)
Other Materlals and Supplies (166)
Nuclear Materlals Held for Sale (157)
Allowances (168,1 and 158.,2)
(Loss) Nonourrent Portlon of Allowances
Stores Expense Undistributed (163)
Gas Stored Underground - Current (164.1)
Liquefied Natural Gas Stored and Held for Processing (164,2-164,3)
Propayments (168)
Advances for Gas (166-167)
Intarest and Dividends Receivable (171)
Rents Recelvable (172)
Accrued Utility Revenues {173)
Misoellaneous Current and Acorued Agsets (174)
Derivatlve Instrument Assels (176)
(L.oss) Long-Term Portlon of Derlvative Instrument Assets (176)
Derlvative Instrument Assets « Hadges (176) .
(Less) Long-Term Portion of Derlvative Instrument Assets « Hedges
Total Gurrent and Acorued Assets (Lines 34 through 68)
DEFERRED DEBITS
Unamortizad Dabt Expenses (181)
Extraordinary Properly Losses {182,1)
Unrecovered Plant and Regulatory Study Costs (182,2)
Other Regulatory Assets (182.3)
Prelim, Survey and Invesiigation Charges (Electric) (183)
Preliminary Natural Gas Survey and Investigation Gharges 183,1)
Other Preliminary Survey and Investigation Charges (183.2)
Clearing Accounts (184)
Temporary Fadllities {(186)
Miscellaneous Deferred Debits (186)
Def, Losses from Disposition of Ullity PIt. (167)
Regaaroh, Davel, and Deirionstration Expend, (188)
Unamortized Loss on Reaculred Debt (189)
Accumulated Deferred Ingoma Taxes (160)
Unrecovered Purchased Gas Costs (191)
Total Deferred Dobits (Ines 69 through 83)

Actual

Exhibit 4

Pro Forma

Adjusiment Amount

77,798,672

4,637,678
52,338,160
13,624,883
88,711,267

COCCQCOoOOCQ

68,711,268

P

COOCOoOO0O0OoOQRLLOCOODCOOO O

859,048
1,000,000

oo

0
0
0
0
0

1,234,869

0
0
0
0
0
0
0
0
0
0
0

0

0
96,476
"0

2,866,330
0

3,280,627

147,600,000 228,298,672
4,637,678

147,600,000 229,838,160
4,602,000 18,226,683
142,808,000 211,608,267

oo ocooc

142,808,000  211,609,26

3

COCOCOCOOCOOOOOLCLOTT O

18,612,041 14,371,080
1,000,000

OO

o

1,234,609

COoOCTOoOOoUDOOC

<@

95,474
0

o

0
2,401,341
0

OO Q

13,512,041 19,102,569

o0

0
0

Q
374,208
0
0
[
0
0
0
0
0
0

2,866,339
0

0 3,230,627
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TOTAL ASSETS (llnes 1418, 82, 67, and 84)

77,632,449

168,410,041

233,042,490
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PROPRIETARY CAPITAL
Common Stock lssuad (201)
Preferred Stock lssued (204)
Capltal Stock Subseribed (202, 206)
Stock Liablllty for Conversion (203, 206)
Premium on Capital Stock (207)
Other Pald-In Gapltal (208-211)
Installments Recelved on Capltal Stock (212)
{Less) Discount on Capital Stock (213)
{L.ess) Caplta) Stock Expense (214)
Retalned Earnings (215, 216,1, 216)
Unappropriated Undistributed Subsidlary Earings (216,1)
(Loss) Reaquirad Capltal Stock (217)
Noncorporate Proprietorship (Non-major only} (218)
Accumulated Othar Comprahensive Income (218)
Total Proprietary Capltal {|Ines 2 through 18)
LONG-TERM DEBT
Bonds (221)
(Less) Reaquired Bonds (222)
Advences from Associaled Companies (223)
Qther Long-Term Debt (224)
Unamortized Premium on Long-Term Debt (228)
(Less) Unamortized Discount on Leng-Term Dabt-Deblt (226)
Total Long-Term Debt {lines 18 through 28)
OTHER NONCURRENT LIABILITIES
Obligations Under Capltal Leases - Noncurrent (227)
Acoumulated Provision for Properly Insurance (228,1)
Accumulated Provislon for Injurles and Damages (228,2)
Acoumulatad Provision for Pensions and Benefits (228,3)
Accumulated Miscellaneous Operating Provislons (228.4)
Accumulated Provision for Rate Refunds (229)
Long-Term Portion of Derlvative Instrument Liabllitles
Long-Term Portlan of Derlvative Instrument Llabllities - Hedges
Assot Retirement Obligations (230)
Total Other Nonourrent Liabllities (lines 26 through 34)
CURRENT AND ACCRUED LIABILITIES
Notes Payable (231)
Accounts Payable (282)
Notes Payable to Assoclated Companles (233)
Accounts Payable to Assoclated Companles (234)
Customer Deposits (236)
Taxes Acarued (236)
Inlergst Accrued (237)
Dividends Declarod (236)
Matured Long-Term Debt (239)
Matured Interest (240)
Tax Collectlons Payable (241)
Misoellaneous Current and Accruad Liabliitles (242)
Obligations Under Capital Leases-Current (243)
Derlvative Insirument Liablliies {244)
(Less) Long-Term Portion of Derlvative Instrument Liabilitles
Derlvative Instrument Liabillies - Hedges (245)
(Less) Long-Term Portlon of Derlvative Instrument Liabllities-Hedges
Total Current and Accrued Llabllities {ines 37 through 83)
DEFERRED CREDITS :
Cuslomer Advanees for Construction (252)
Accumulated Deforred Investment Tax Credits (255)
Defetrad Galns from Disposilon of Utility Plant (256)
Othor Deferred Crodits (263)
Other Regulatory Llabilities (264)
Unamorlized Galn on Reaquired Debt (267)
Acocumulated Deferred Income Taxes - Accel, Amort, (281)
Accumulated Deferred Income Taxes - Other Property (282)
Acsumulated Defarred Income Taxas - Other (283)
Total Deferred Credits (Ines 56 thraugh 64)
TOTAL LIABILITIES AND STOCKHOLDER EQUITY

0
Y]
0
0
0
0
16,872,819
0
0
0
16,467,063
0

0
0

0
31,339,672
0

0

0
21,633,431
0
4]

0
21,633,431
0
0
0
0
0
0
0
0
0
0
0
0

228,048
0
2,618,989
0

2,325

<o

0
0

0
0
176,500
0
0
0
0
0
2,025,062
0

0

0

0

0
10,369,889
0

0
11,266,001
8,304

21,633,194
77,632,440

68,500,000

8,910,041

97,410,041

69,000,000

59,000,000

0

0

156,410,044

104,372,841

COoCOCOoOCOCO

0
0
24,377,004
0

0
0

0
128,749,913
0

0

0
60,633,491
0

0

0
80,633,431
0

228,04

0
2,618,088
0

2,326

0

0

0

0

0
178,590
0
0
)
0
0
2,926,962
0

0

0

0

0
10,386,869
0

0
14,266,001
6,304
21,633,194
233,942,400
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Exhibit D

NEW HAMPSHIRE TRANSMISSION, LLC
PRO FORMA STATEMENT OF INCOME
FOR THE PERIOD JANUARY 1, 2018 « JUNE 30, 2018

UTILITY OPERATING INCOME

Operaling Revenues (400)

Operaling Expenges

Operating Expenses (401)

Malntenance Expenses (402)

Depraciation Expense (403)

Depraclation Expense for Asset Retirament Costs (403.1)
Amort, & Depl, of Uttlily Plant (404-405)

Amort, of Utility Plarit Acq, Ad), (406) .

Amort, Property Logses, Unrecov Plant and Regulatory Sludy Costs {407)
Amort, of Conversion Expenses (407)

Ragulatory Deblts (407,3)

(Less) Regulatory Credits (407.4)

Taxes Other That Income Taxes (408,1)

Income Taxes - Faderal (409.1)

- Other (409.,1)

Provislon for Deferrad Income Taxes (410.1)

(Less) Proviston for Deferrad Income Taxas (411,1)

Investrment Tax Cradit Ad), - Net (411,4)
(Less) Qains from Disp. of Utility Plant (441.8)

Losses from Disp. of Utllity Plant (411.7)

(Less) Galhs from Disposition of Allowances (411.8)

Losses from Disposltion of Allowahces (411.9)

Agcretion Expense (411,10}

TOTAL Utllity Operating Expenses (Enter Total of lines 4 thru 24)
Net Utll Oper Ino (Enter Totline 2 less 25) Carry to Pg117,line 27
Net Utility Operating income (Garrled forward from page 114)
Othet Income and Deductlons .

Other Income

Nonutllty Operating Income

Reventtes From Merchandlsing, Jobhing and Contract Work (415)
(Leag) Costs and Exp, of Marchandising, Job, & Contract Wark (4186)
Revenues From Nonutliity Operationa (417)

(Loss) Expanses of Nonutility Operations (417.,1)

Nonoparating Rental income (418)

Equity Ih Earnings of Subsidlary Companles (418.1)

Interest and Dividend Income (419)

Allowance for Other Funds Used Duting Construction (419.1)
Miscellanaous Nonoperating Income (421)

Galn on Disposttlon of Properly (421.1)

TOTAL Otherincome (Enter Total of lines 31 thru 40)

Other Income Deduations

Loss on Dispasition of Property (421.2)

Migcellaneous Amortization (426)

Donations (426.1)

Life Insurance (426.2)

Penaliies (426.3)

Exp for Certaln Civic, Polllical & Related Aotlvitles (426.4)

Other Deduations (426.,5)

TOTAL Other Income Deduotlons (Total of lines 43 thru 49)
Taxes Applio, to Other Income and Deductlons

Taxes Other Than Income Taxes (408.2)

Income Taxes-Federal (409,2)

Income Taxes - Other (400,2)

Pravislon for Deferted Ino: Taxes (410.2)

(Less) Provislon for Deferred Income Taxes-Ct, (411.2)
Investment Tax Credlt Ad).-Nat (411,6)

(Less) lnvestment Tax Credlts (420)

TOTAL Taxes on Other Income ardd Dedusctions (Total of lines 62-58)
Nat Other income and Daductions (Total of lines 41, 60, 69)
Interest Charges

Intetest an Long-Term Debt (427)

Amort, of Debt Disc. and Expense (428)

Amortization of Loss on Reaquired Debt (428.1)

(Less) Amort, of Premium on Pebt-Credlt (420)

(Less) Amortlzation .of Galn on Reaquired Debt-CredIt (429,1)
Interest on Debt to Assao, Gompanlos (430)

Other Interest Expense (431)

(Less) Allowance for Borrowed Funds Used Durlng Construction » Cr, (432)
Net [nterest Charges (Total of lines 62 thru 69)

Income Before Extraardinary Items (Total of lines 27, 60 and 70)
Extraordinary tems

Extraordinary Income (434)

(Less) Extraordinary Deductions (435)

Net Extraordinaty ltems (Total of line 73 less line 74)

Income Taxes-Federal and Other (408.8)

Extraordinary ltems After Taxes (line 75 less line 76)

Net Income (Total of line 71 and 77)

Pro Forma

Actual Adjusiment Amount
: 0

7,876,339 21,076,378 28,764,717
0 0
1,290,720 1,290,720
866,400 666,400
1,217,683 4,602,000 5,810,083
0 0

0 0

0 0

0 0

0 0
778,168 779,168
267,048 267,048
867,809 857,808
0 2,368,402 2,368,492
251,204 967,431 1,218,726
1,048,266 1,046,265
807,262 807,262
0 0

0 0

0 0

0 0
0 0.

0 0
5,244,019 7,997,028 13,184,042
2431,320 13,138,466 16,669,776
2431,320 13,138,466 16,669,776
0 ' 0

0 0

0 0

0 0

0 0

0 ]

0 0

0 0

0 0

3,439 3,460
61,849 61,849

0 0

0 0

65,288 0 665,288

0 4

0 0

0 0

5,000 6,000

0 0

0 0

5,000 5,000
066 066
10,965 0 10,966

Q 0

0 0

0 0

~123 -128

0 1)

0 0

0 0

0 . 0

-423 0 ~128
44,446 0 44,448

0 0

0 0

0 0

0 0

0 0

0 0

600,691 4,228,415 4,838,006

0 0

18,366 18,366

591,226 4,228,416 4,819,641

1,884,540 8,010,041 10,794,581

0 0

0 0

0 0

0 0

0 0

0 0 0

1,884,540 8,910,041 10,794,681
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Exhiblt E

NEW HAMPSHIRE TRANSMISSION, LLC

PRO FORMA STATEMENT OF CASH FLOWS AND INTEREST COVERAGE

FOR THE PERIOD JANUARY 1, 2018 - JUNE 30, 2018

Net Cash Flow from Operating Activiiles:

Net Inceme (Line 78(c) on page 117)

Noncash Charges (Credits) to Income:

Dapraciation and Daplefion

Amorlization of Prepalds

Prapald Land Options

Prepalds

Deferred Income Taxes (Net)

Invesiment Tax Credlt Adjustment (Net)

Nat (Increase) Decroase In Recelvables

Net (Increass) Decrease In inventory

Nat (Increasga) Decrease In Allowances Inventory

Net Increase (Decrease) In Payahlos and Accrued Expenses
Net (Increase) Decrease In Other Regulatory Assets

Net Increase (Decreass) In Other Regulatory Liabllites
(Less) Allowance for Other Funds Used Durlng Construction
(Less) Undistributed Earnings from Subsldlary Companles
Other; Expenses pald by member

Net Increase (Decrease in due to/from related partles

Net Increas(decrease) n other assets and other liabllities

Nat Cash Provided by (Used In) Operating Activities (Total 2 thru 21)

Cash Flows from Investment Activities:

Conslruction and Acqulsition of Plant (including land):
Gross Additlons to Utitity Plant {less nuclear fuel)

Grogs Additions to Nualear Fuel

Gross Additions to Common Ulility Plant

Gross Addifions to Nonutllity Plant

(Less) Allowanoe for Other Funds Used Durlng Cons(rucllon
Other (provide dstalls in footnote);

Acquisition of FPL-NED

Cash Outflows for Plant (Total of lines 26 thru 33)

Acquisition of Other Noncurrent Assets (d)
Proceads from Disposal of Noncurrent Assets (d)

Investments in and Advances to Assoo, and Subsidiary Companios
Contributions and Advances from Assou, and Subsidlary Companies
Disposition of Investments In (and Advances to)

Assoolated and Subsldlary Companles

Purchase of Investiment Securities (a)

Proceeds from Sales of Investment Securlties ()
Loans Made or Purchased

Collections on Loans

Net (Increase) Decrease in Recelvablos

Net (Inorease ) Deoraase In lnventory

Net (Increase) Docrease In Allowances Held for 8paculation
Net Increase (Decrease) in Payables and Accrued Expenses
Other (provide defalls In feotnote):

Net Cash Provided by (Uaed In) Investing Actlvitles
Total of lines 34 thru 55)

Aclual

1,884,540
0

847,670
43437
0

-87,448
238,993

0
-87,608
0

0
-96,063
61,296
524,926
51,849
0
642,882
412,568
0

0
4,132,272
0
0

0
2,430,157
0

0

0

51,849

0

0

0
-2,378,308

0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0

+2,376,308
0

Pro Forma

Adjustiment__— Amount
T 8910041 10,794,681

)
4,602,000 5,240,670
43,437

)

-87,448

230,993

0

87,088

0

0

06,083
61,206

. 624,026
.+ 51,849

0

642,882
412,668

0

0

13,612,041 17,644,313
0

0

0
~147,600,000  -149,930,157
0

0

0

-51,849

0

0

0
~147,600,000  -149,878,308
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0

D
0
«147,600,000  ~149,878,308

0
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Cash Flows from Financing Actlvities:

Proceeds from Issuance of;

Long-Term Debt ()

Preferred Stock

Common Stock

Other (provide detalls (n footnote): Cash Contribution from member
Oash Distrlbution to membar

Net Inorease in Short-Term Debt

Qther (provide detalls in footnote):

Gash Provided by Outslde Sources (Total 61 thru 69)

Payments for Refirement of:
Long-term Debt

Prefarrad Stock

Comnton Stock

Other (provide detalls In footnote):

Not Decrease In Short-Term Debt

Dividends en Preferred Stock

Dividends on Cammon Stock

Net Cash Provided by (Used In) Financing Actlvities
(Total of lines 70 thyu 81)

Net Increase (Decrease) In Cash and Cash Equivalents
(Tolal of lines 22,67 and 83)

Cash and Cash Equivalents at Baglnning of Perlod

Cash and Cash Equivalents at End of perlod

COMPUTATION OF INTEREST COVERAGE

Net Ihcoms (Exhiblt D, Line 78)

Add: Interest on Debt (Exhiblt D, Line 67)
Addi Fedéral and State Incoma Taxes (Exhiblt D, Lines 16 thru 17)

Income Before Interest and Income Taxes
(Total of lines 1 thru 4)

Interest Covarage (Line 6 / Line 3)

0 0
0 0
0 69,000,000 69,000,000
0 0
0 0
0 886,600,000 68,600,000
-2,000,000 2,000,000
0 0
4] 0
0 0
0 0
2,000,000 147,500,000 146,600,000
0 0
0 0
0 1]
0 0
0 0
0 0
0 0
0 0
0 0
] 0
0 0
0 0
-2,000,000 147,600,000 145,600,000
0 . 4
0 0
~246,036 13,612,041 13,268,008
0 . [
2,106,084 2,106,084
0 0
1,869,048 16,371,089
Pro Forma, ,

Adjustment Amount:
1,884,640 8,810,041 10,794,681
609,581 4,228,416 4,838,006
1,297 649 3,336,023 4,038472
3,701,680 16,474,378 20;28.6 068

3,90 419




Amounts retrleved from; FERC Bal-2Q 2018 08_28 xlsx

1 UTILITY PLANT .
2 Utility Plant (101-106, 114)
3 Construction Work in Progress (107)
4 TOTAL Utility Plant (Enter Total of lines 2 and 3)
5 (Less) Accum. Prov, for Depr, Amort. Depl, (108, 110, 111, 115)
6 Net Utllity Plant (Enter Total of line 4 less 5)
7 Nuclear Fusl in Process of Ref,, Conv,, Enrich., and Fab, (120.1)
8 Nuclear Fuel Materials and Assemblies-Stock Account (120.2)
9 Nuclear Fuel Assemblies In Reactor (120,3)
10 Spent Nuclear Fuel (120.4)
11 Nuclear Fuel Under Capital Leases (120.8)
12 (Less) Acoum, Prov. for Amort, of Nucl, Fuel Assemblies (120.5)
13 Net Nuclear Fuel (Enter Total of fines 7-11 less 12)
14 Net Utility Plant (Enter Total of lines 6 and 13)
18 Utility Plant Adjustments (116)
16 Gas Stored Underground - Noncurrent (117)
17 OTHER PROPERTY AND INVESTMENTS
18 Nonutiilty Property (121)
19 (Less) Accum. Prov, for Depr, and Amort, (122)
20 Investments In Assoclated Companies (123)
21 Investment In Subsldlary Companies (123.1)
22 (For Cost of Acoount 123,1, See Footnote Page 224, line 42)
23 Noncurrent Portion of Allowances
24 Other Investments (124)
25 Sinking Funds (126)
26 Depreciation Fund (126)
27 Amortization Fund - Federal (127)
28 Other Speclal Funds (128)
29 Special Funds (Non Major Only) (129)
30 Long-Term Portion of Derivative Assets (175)
31 Long-Term Portioh of Derivative Assets ~ Hedges (176)
32 TOTAL Other Property and Investments (Lines 18-21 and 23-31)
33 CURRENT AND ACCRUED ASSETS
34 Cash and Working Funds (Non-major Only) (130)
36 Cash (131)
36 Speclal Deposits (132-134)
37 Working Fund (136)
38 Temporary Cash Investments (136)
39 Notes Receivable (141)
40 Customer Accounts Recelvable (142)
41 Other Accounts Recelvable (143)
42 (Less) Accum, Prov, for Uncollectible Acet.-Credit (144)
43 Notes Recelvable from Assoclated Companies (145)
44 Accounts Recelvable from Assoc, Companles (146)
45 Fuel Stock (1561)
48 Fual Stock Expensas Undistributed (152)
47 Reslduals (Elec) and Extracted Products (163)
48 Plant Materlals and Operating Supplles (154)
49 Merchandise (156)
60 Other Matetials and Supplles (156)
51 Nuclear Materials Held for Sale (157)
62 Allowances (158.1 and 158,2)

End pags 110

PAGE 111

53 (Less) Noncurrent Portion of Allowances

54 Stores Expense Undistributed (163)

55 Gas Stored Underground - Current (164,1)

6 Llquefied Natural Gas Stored and Held for Processing (164,2-164,3)
§7 Prepayments (166)

77,798,672.00

4,537,678.00
82,336,160,00
13,624,883,00
68,711,267.00

#N/A
#NIA
68,711,267,00

L} 1 1 L []

1T ot ¥ 5 1

#NIA
#NIA

#NIA
#NIA

859,048.00
1,000,000,00
#N/A

€ 1 0t £ 1 1t

1,284,690, 00

-

#N/A

#N/A

#NIA

-

95,476,00



58 Advances for Gas (166-167)
69 Interest and Dividends Recelvable (171) .
60 Rents Recelvable (172)
81 Accrued Utility Revenues (173)
62 Miscellanaous Current and Accrued Assets (174)
63 Derivative Instrument Assets (1756)
84 (Less) Long~Term Portion of Detlvative [nstrument Assets (176)
85 Derlvative Instrument Assets -~ Hadges (176)
66 (Less) Long-Term Portion of Derlvative Instrument Assets - Hedges (176
87 Total Current and Accrued Assets (lines 34 thru 66)
68 DEFERRED DEBITS
89 Unamortized Debt Expenses (181)
70 Extraordinary Property Losses (162,1)
71 Unrecovered Plant and Regulatory Study Costs (182.2)
72 Other Regulatory Assets (182.3)
73 Prellm. Sutvey and Investigation Charges (Electric) (183)
74 Preliminary Natural Gas Survey and Investigation Charges 183.1)
75 Other Preliminary Survey and Investigation Charges (183.2)
76 Clearing Accounts (184)
77 Temporary Facllities (186)
78 Miscellanaous Deferred Deblts (186)
79 Daf. Losses from Disposition of Utllity PIt. (187)
80 Research, Devel. and Demonatration Expend. (188)
81 Unamortizid Loss on Reaquired Debt (188)
82 Acoumulated Deferred Income Taxes (190)
83 Unrecovered Purchased Gas Costs (191)
84 Total Deferred Debits (Iines 69 thru 83)
85 TOTAL ASSETS (Ilnes 1 4-16 82

1 PROF’RIETARY CAPITAL
2'Common Stock lssued (201)
3 Preferred Stock Issued (204) -
4 Capltal Stook Subscribed (202, 205)
8 8tock Liabliity for Conversion (203, 208)
8 Premium on Capital Stock (207)
7 Other Pald-in Capltal (208-211)
8 Installments Recelved on Caplital Stock (212)
9 (Less) Discount on Capltal Stock (213)
10 (Less) Capltal Stock Expense (214)
11 Retained Earnings (215, 2156.1, 216)
12 Unappropriated Undistributed Subsidlary Earnings (218.1)
13 (Less) Reaquirad Capltal Stook (217)
14. Nongcorporate Proprietorship (Non-major only) (218)
15 Aceumulated Qther Comprehensive Income (219)
16 TOTAL Proprietary Capltal (Enter Total of lines 2 thru 14)
17 LONG-TERM DEBT
18 Bonds (221)
19 (Less) Reaquired Bonds (222)
20 Advances from Assaciated Companles (223)
21 Other'Long-Term Debt (224)
22 Unamortized Premlum on Long-Tetm Debt (225)
23 (Less) Unamortized Discount on Long-Term Debt-Debit (226)
24 Total Long-Term Debt (Enter Total of lines 18 thru 23)
26 OTHER NONCURRENT LIABILITIES
26 Obligations Undet Capltal Leases - Nonourrent (227)
27 Accumulated Provision for Property Insurance (228.1)
28 Accumulated Provislon for Injuries and Damages (228.2)
29 Accumulated Provision for Pensions and Benefits (228.3)
30 Accumulated Miscellanequs Operating Provisions (228.4)
31 Accumulated Provislon for Rate Refunds (229)
32 Long-Term Portion of Derlvative Instrument Liabllities
33 Long-Term Portion of Derlvative Instrument Liabilities - Hedges
34 Asset Retirement Obligations (230)

-

2,401,341.00

#NIA
6,690,665.00

374,288.00
#N/A

#N/A
2,866,339.00

3,230,627.00

COBNIA

. 16,872,819.00

15,467,063.00

#N/A
©#NIA

31,330,872.00
#NIA
21,638,434.00

#NIA
21,633,431.00

LI S 1

#NIA



row number row Ilteral

1 Net Cash Flow from Operating Activities:
2 Net Income (Line 78(c) on page 117)

3 Noncash Charges (Credits) to Income:

4 Depreclation and Deplestion el

36 Total Other Noncurrsnt Liabliities (lines 26 through 34)

36 CURRENT AND ACCRUED LIABILITIES

37 Notes Payable (231)

38 Accounts Payable (232)

38 Notes Payable to Assoclated Companies (233)

40 Accounts Payable to Associated Companles (234)

41 Customer Deposits (236)

42 Taxes Accrued (236)

43 Interest Accrued (237)

44 Dividends Declared (238)

45 Matured Long-Term Debt (239)

48 Matured Interest (240)

47 Tax Collections Payable (241)

48 Miscellaneous Current and Accrued Liabllities (242)

49 Obligations Under Capital Leases-Current (243)

50 Derlvative Instrument Liabilities (244)

51 (Less) Long-Term Portlon of Detlvative Instrument Liabllities
62 Derivative Instrument Liabllitles - Hedges (245)

63 (Less) Long~Term Portlon of Derlvative Instrument Liabllities-Hedges
54 Total Current and Accrued Liabilities (lines 37 thru 63)

65 DEFERRED CREDITS

58 Customer Advances for Construction (252)

67 Accumulated Deferred Investment Tax Credits (255)

58 Deferred Gains from Disposition of Utllity Plant (256)

59 Other Deferred Credits (253)

60 Other Regulatory Liabllities (264)

61 Unamortized Galn on Reaquired Debt (267)

62 Accumulated Deferred Income Taxes - Accel, Amort, (281)
63 Accumulated Deferred Income Taxes - Other Propetty (282)
64 Accumulated Deferred Income Taxes - Other (283)

66 Total Deferred Credits (lines 56 thru 84)

_ 766 TOTAL LIABILITIES AND STOCKHOLDER EQUITY (lines 18, 24, 35, 54, ar 77,532,449.00

.’ﬂﬁubw‘% ORI gﬂs&mm&ﬁl “'ﬂf»mk’ i

A0

umﬂ’aﬁ‘

do not forget to update for

5 Amortization of prepalds
removal costs

6 Prepald Land Options
7 Prepalds
8 Deferred Income Taxes (Net)
9 Investment Tax Credit Adjustment (Net)

10 Net (Increase) Decrease in Recelvables

11 Net (Increase) Dectease In Inventory

12 Net {Increase) Decrease In Allowances Inventory

13 Net Increase (Decrease) In Payables and Accrued Expenses

14 Net (Increase) Decrease In Other Regulatory Assets

16 Net Increase (Decrease) In Other Regulatory Liabilitles

18 (Less) Allowance for Other Funds Used During Construction

17 (Less) Undistributed Earnings from Subslidiary Companies

18 Other: Expenses pald by member

18 Net Increase (Dacrease In due to/from related parties

20 Net Increas(decrease) in other assets and other liabllities

21

22 Net Cash Provided by (Used in) Operating Activities (Total 2 thru 21)

23

24 Cash Flows from Investment Activities:

25 Construction and Acquisition of Plant (Including land): .

28 Gross Additlons to Utllity Plant (less nuclear fusl)

27 Gross Additlons to Nuclear Fuel

28 Gross Additions to Common Utility Plant

29 Gross Additions to Nonutility Plant

#N/A

228,048.00
2,518,989,00
2,325,00

176,590.00

#NIA
2,926,952.00

L] r 1 1 1

10,369,889,00
#NIA

11,285,001,00
8,304.00
21,633,194.00

amounts .

1 884 540 00

647 579 00
43,437.00

(87,448,00)
238,993,00

(87,688,00)

(96,963.00)
61,296.00
524,925,00
51,849.00

642,882,00
412,568.00

#NIA

4,132,272.00
#NIA

(2,480,167.00)



30 (Less) Allowance for Other Funds Used During Construction
31 Other (provide detalls in footnote):

32

33

34 Cash Outflows for Plant (Total of lines 26 thru 33)

36

36 Acquisition of Other Noncurrent Assets (d) |

37 Proceads from Disposal of Noncurrent Assets (d)

a8 .
39 Investments in and Advances to Assoc. and Subsidiary Companies

40 Contrlbutions and Advances frorm Assoc, and Subsidiary Companies

41 Disposition of Investments in (and Advances to)

42 Assoclated and Subsidiary Companies

43

44 Purchase of Investment Securitles (a)

45 Proceeds from Sales of Investiment Securltles: (a)

46 Loans Made or Purchased

47 Collections on Loans

48

49 Net (Increase) Decrease In Receivables

50 Net (Increase ) Decrease In Inventory

51 Net (increase) Decrease In Allowances Held for Speculation
52 Net Increase (Decrease) In Payables and Acotued Expenses
53 Other (provide detalls In footnote):

54

56

56 Net Cash Provided by (Used In) Investing Actlvities

67 Total of lines 34 thru 56) _

68

59 Cash Flows from Financing Activities:

60 Proceeds from lssuance of:

61 Long-Term Debt (b)

62 Preferred Stock

63 Common Stock

64 Othér (provide detalls in footnote): Cash contribution from member
65 Cash distribution to member

66 Net Increase in Short-Term Debt (c)

67 Other {provide detalls In footnote):

68

69
70 Cash Provided by Outside Sources (Total 61 thru 69)
71
72 Payments for Retitement of;
73 Long-term Debt (b)
74 Preferred Stock
76 Common Stock
76 Other (provide details in footnote)
77
78 Net Decrease in Short-Term Debt (c)
79
80 Dividends on Preferred Stock
81 Dividends oh Common Stock
82 Net Cash Provided by (Used In) Financing Activities
83 (Total of lines 70 thru 81)
84 ) ¢
86 Net Increase (Decrease) in Cash and Cash Equivalents
86 (Total of Ines 22,67 and 83)
87
88 Cash and Cash Equivalents at Beginning. of Period
89
90 Cash and Cash Equlvalents atEnd of

1 UTlL(TY OPERATlNG INCOME

51,849.00

#NIA

#NIA
(2,378,308,00)

#NIA

#N/A

#N/A

#NIA
(87,688.00)
#NIA

(96,963,00)

H#NIA
#NIA

(2,378,308,00)
#NIA

1 4 3 3 3  §

#NA
(2,000,000.00)

#NIA

H#NIA
{(2,000,000.00)

#NIA

1 5 ¢ 3

#NIA
FHNIA
#NIA

(2,000,000,00)
#NIA

(246,036.00)
#NIA
2,106,084,00
#NIA
1 1:85,0:




2 Operating Revenues (400)
3 Operating Expenses
4 Operating Expenses (401)
5 Maintenance Expenses (402)
8 Depreclation Expenss (403)
7 Depreclation Expense for Asset Retirement Costs (403.1)
8 Amort, & Depl, of Utllity Plant (404-405)
9 Amort. of Utllity Plant Acq, Ad). (408)
10 Amort, Property Losses, Unrecov Plant and Regulatory Study Costs (407)
11 Amort, of Conversion Expenses (407)
12 Regulatory Debits (407.3)
13 (L.ess) Regulatory Credits (407.4)
14 Taxes Other Than Income Taxes (408.1)
16 Income Taxes - Federal (409.1)
16 - Other (409.1)
17 Provislon for Deferred Income Taxes (410.1)
18 (Less) Provislon for Deferrad Income Taxes (411.1)
19 Investment Tax Credit Adj. - Net (411.4)
20 (Less) Gains from Disp. of Utility Plant (411.6)
21 Losses from Dlsp, of Utllity Plant (411.7)
22 (Less) Gains from Digposition of Allowances (411.8)
23 Losses from Disposition of Allowances (411.,9)
24 Accretion Expense (411,10)
25 TOTAL Utlility Operating Expenses (Enter Total of lines 4 thru 24
26 Net Util Oper Inc (Enter Tot Line 2 less 25), Carry to Pg117, line 27

27 Net Utility Operating Income (Carried forward from page 114)
28 Other Income and Deductions
_ 29 Other Income

30 Nonutiity Operating Income

31 Revenues From Merchandising, Jobbing and Contract Work (415)
32 (Lass) Costs and Exp. of Merchandising, Job. & Contract Work (416)
33 Revenues From Nonutility Operations (417)

34 (Less) Expenses of Nonutllity Operations (417.1)

35 Nonoperating Rental Income (418)

36 Equity In Earnings of Subsidiary Companles (418.1)

37 Interest and Dividend Income (419)

38 Allowance for Other Funds Used During Construction (419.1)
39 Miscellaneous Nonopsrating Income (421)

40 Gain on Disposition of Propetty (421,1)

41 Total Othar Income ( Enter Total of lines 31 thru 40)

42 Other Income Deductions

43 Loss on Disposition of Property (421.2)

44 Miscellaneous Amottization (425)

48 Donations (426.1)

48 Llfe Insurance (426.2)

47 Penaltles (426,3)

48 Exp for Certaln Clvic, Political & Related Activities (426.4)
49 Other Deductions (426.5)

50 Total Other Income Deductions (Total of lines 43 thru 49)

&1 Taxes Applic. to Other Income and Deductions

52 Taxes Other Than Income Taxes (408.2)

53 Income Taxes-Federal (409.2)

54 Income Taxes - Other (409.,2)

55 Provision for Defetred Income Taxes (410.2)

66 (Less) Provision for Deferred Income Taxes-Cr (411,2)

57 Investment Tax Credit Adj.~Net (411.5)

58 (Less) Investment Tax Credlts (420)

59 Total Taxes on Other Ingome and Deduction (Total of 52-58)
60 Net Other Income and Deductions (Enter Total lines 41, 60, 59)
61 Interest Charges

7,6756,339,00

1,280,720.00
866,400.00
1,217,683.00

o 1t

778,168.00
257,048.00
857,800.00

261,204,00
1,046,255.00
807,262.00

L

#NIA
#N/A

6,244,019.00

2,431,320.00
#NIA
#N/A
#NIA

2,431,320.00

#NIA

3,439.00
51,849.00

65,288.00

5,000.00
IINIA
#NIA

5,000.00

965,00
10,985.00

#NIA
(123.00)

#IN/A

(123.00)
44,446,00



62 Interest on Long-Term Debt (427)

63 Amort, of Debt Disc. and Expense (428)

84 Amortizatlon of Loss on Reaquired Debt (428.1)

66 (Less). Amort, of Premium on Debt-Credit (429)

66 (Less) Amortization of Galn on Reaquired Debt-Credit (429 1)

67 Interest on Debt to Assoc. Companles (430)

68 Other Interest Expense (431)

69 (Less) Allowance for Borrowed Funds Used Durlng Gonstruction - Cr. (432)
70 Net Interest Charges (Enter Total of lines 62 thru 69)

71 Income Before Extraordinary ltems (Total of Lines 27, 60 and 70)
72 Extraordinary ltems

73 Extraordinary Income (434)

74 (Less) Extraordinary Deductions (435)

76 Net Extraordinary ltems (Total of line 78 less line 74)

76 Income Taxes-Federal and Other (409.8)

77 Extraordinary items After Taxes (line 75 less line 76)

78 Net Income (Enter Total of lines 71 and 77)

#N/A
#NIA
809,691.00

18,365.00
£91,226.00
1,884,640.00

#N/A
#N/A
#NIA

-1,884,640,00



Exhibit 5

NEW HAMPSHIRE TRANSMISSION, L1LC
CONSENT OF SOLE MEMBER

The undersighed, being the sole member of New Hampshire Transmission,
LLC, a Delaware limited liability company, hereby consents to and adopts the
following resolutions, effeqtiva on and as of the date set forth below;

WHEREAS, NextEra Energy Transmission, LLC, a Delaware
limited liability company (“NEET"), is the sole member of New
Hampshire Transmission, |.L.C, a Delaware limited liability company
(the “Company”), and a wholly-owned Indiract subsidiary of NextEra
Energy Oapi\al Holdings, Inc., a Florida corporation (“Capital Holdings”);
and

WHEREAS, Capital Holdings and the Company entered Into (i)
an Amended and Restated Loan Agreement (“the First A&R Loan
Agreement”), dated September 27, 2013, as amended on May 31,
2016, pursuant to which the outstanding amounts payable by NHT to
the Company under the Original Agreement were converted into a long-
term loan (the “Phase 1 Loan”) and the Company made addiional
amounts available to NHT to fund NHT's capital costs and operational
expenditures (the Phase 2 Loan”), (i) a Second Amended and Restated
Loan Agreement (the “Second A&R Loan Agresmsent”) dated April 5,
2018, pursuant to which the Company made an additional $35,000,000
(the “Phase 3 Loans") available to fund a portion of NHT's future capital
costs and operational expenditures and (iii) a third amended and
restated loan agreement dated September 21, 2018 (the “Third A&R
Loan Agreement”) in order 1o increase the amount available under the
Phase 3 Loans from $35,000,000 to $59,000,000,

NOW THEREFORE be it

RESOLVED, that the execution and delivery by the Company of
Second A&R Loan Agreement and the Third A&R Loan Agreement, be,
and the same hereby is approved, ratified and confirmed; and

. FURTHER RESOLVED, that each of the President, any Vice
President and the Treasurer of the Company, be, and each such officer,
acting singly, hereby is, authorized and empowered, in the name and
on behalf of the Company, to execute and dellver one or more
Amendments, with such changes thereto as the officer executing such
Amendment may approve, with such approval to be conclusively
evidenced by the execution and delivery of such Amendment; and




FURTHER RESOLVED, that each of the officers of the Campany
be, and each such officer, acting singly, hereby is, authorized and
empowered, in the name and on hehalf of the Company, to take, or
cause to be taken, all such further actions, and to execute and deliver,
or cause to be executed and delivered, all such officer's certificates and
other agreements, amendments, modiflcations, restatements,
documents and instruments, as such officer may deem necessary,
appropriate, convenlent or advisable in order to effectuate the purposes
and intent of the foregoing resolutions (as conclusively evidenced by
the taking of such action or the execution and delivery of such
certificates, agreements, amendments, modifications, restatements,
documents or instruments, as the case may be, by such officer or

officers); and

FURTHER RESOLVED, that any and all actions heretofore
taken by any officer or agent of the Company in connection with the
subject matter of the foregoing resolutions be, and all such actions

' hereby are, approved, ratified and confirmed in all respects as the acts
and deeds of the Company.

IN WITNESS WHEREOF, the undersigned has executed this Consent this

A4 _ day of September, 2018,
- NEXTERA ENERGY TRANS’MlSSIQ’N, LLC




