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4. Third Amended and Restated Secudty Agreement~ dated as of the date hereof between 
Borrower and Le1ide1' . 
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THIRD AMENDED & RESTATEJ)Jt.9~ AGREEMENT 

This THIRD AMENDED & RESTATED LOAN AGREEMENT (this "Ag1•eement·"), dated as 
of September 24, 2018 (the "Effec~ive Date"), is entered into by NEW HAMPSHIRE 
TRANSMISSION, LLC, a Delaware limited liability company ("Borrowe••n) and NEXTERA 
ENERGY CAPITAL HOLDINGS INC., a Florida col·poration ("Lender'') (Bo1'1'ower and 
Lender are hereinafter sometimes 1·eferl'ed to collectively as the "Parties" and individually as a 

• 
11Pn1•ty11

), 

A, WHEREAS, Bo1Tower 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 "Ol'iginal Agreement"), pursuant to which Lender has 
made vaifous loans to Bon-owel' in Ol'der to finance certain facility upgrade costs for 
Borrower's 345 kV transmission substation located at the Seabrook NuClear Genernting 
Station co111plex il'l. Seabrook:; New Han1pshfre; 

B. WHEREAS, Borrower and Le11~er previously entered into that certain Amended and 
Restated Loan Ag1·ee111ent> dated Septembe1· 27, 2013 (as amended by that certaitl 
amendment dated as of May 31, 2016, the "A&R Lonn Agreement"), ptll'suant to which 
(i) the outstanding amounts payable by Borrower to Lender pursimnt to the Odginal 
Agreement were converted into long term loans (such loans distl'ibuted under the Original 
Agreement referred to herein as th~ "Phase 1 Loan"), and (ii) the ability fo1• Borrowet· to 
bo1ww certain additional loans was created and Borrower subsequently did borrow such 
additional loans pul'suant to the A&R Loan Ag1·eement (such additiollal loans referl'ed to 

· collectively herein as the e1Phase 2 Loan"); 

C. WHEREAS, Borwwer and Lender previously entered into that certain Second Amended 
a11d Restated Loa11 Agreement, dated as of March 31, 2018 (the "Second A&R Loan 
Agl'eeme11t11

) 1 pilrsuant to which (i) Bo1·1·ower and Lender confirmed each of thefr 
respective obligations and indebtedness with respect to the Phase 1 Loan and the Phase 1 
Loan Current Obligations (as herei11after defined) and the Phase 2 Loan and the 
obligations outstanding under the Phase 2 Loan and (ii) the ability of Borrower to bo1·1·ow 
ce11ain additional loans was created, which Bo1'1'0Wer did not snbseq\.1ently bon·ow) in an 
aggregate prl11cipal amount not to exceed $35,000,000; 

D. WHEREAS, the aggregate (i) principal am01mt of the Phase 1 Loan cm·1·ently 
outstanding, plus (li) all interest ciwrently accrued and unpaid on such outstanding Phase 
1 Loan, plus (iii) all fees and other amounts currently 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 cml'eutly payable by Bon·owe1· to Lende1•; 
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E. WHEREAS, the aggregate (i) pl'inoipal amount. of the Phase 2 Loan Clll'l'ently 
outstanding, plus (ii) all interest currently acci'ued and unpaid on such outstanding Phase 
2 Lom1) plus (iii) all fees a11d other amounts currently payable with respect to the Phase 2 
Loan equals $5,848,841 as of the day hereof (the "Phase 2 Loan Current Obligations"), 
all of which obligations a1·e currently pa.yable by Borrowel' to Lendel'; 

F. WHEREAS, Bo11·owel' aud Lender have now determined to amend and 1'estate the Second 
A&R Loan Agreement as he1·ei11a:fter provlded in this present Ag1•.eement, pursuant to 
vJhioh (subject to the co11dit1ons and in. accordance with the terms of'thls Ag1·ee111ent): 

(i) 

(H) 

Bor1·ower and Lender confum each of theil' tespective obligations and 
indehtedn.ess with respect to the Phase 1 Loan and the Phase 1 Loa11 Cunent 
Obligations and the Phase 2 Loan and the Phase 2 Loan Current ~bHgations; m1d 

Bo1•rowe1• may request that Lende1· provide additional 1011g·tem1 fonding to 
Bot'l'.ower via.one or mol'e advances dud11g the Availability Pedod (as hereinaftee 
defi11ed) in.. an a:ggtegate prh1cipal amount not to exceed $59,000,000 (each such 
additional advauce l'efen·ed to h~1-ein as a "Phnse 3 Lonnll)> and 

G. WHEREAS, Bo1'rowe1' ai1d Le11der agl'ee that (i) the entire outstanding pdncipal amount 
of the Phase 1 Loan, the Phase 2 Lonn and the Pl1ase 3. Loan (collectivel)r, the ''Loans''), 
plus (ii) all interest accrued and unpaid :fi.•oru tlme to time with respect to the Loan..~, plus 
(iii) all fees a11d othe1• amounts owing from time to time hereunder~ shall be paid in full by 
Bo1wwe1· to Lende1~ by not latel' than the Maturlty Date (as hereinafter defined). 

NOW) THEREFORE, fa consideration of the fol'egoing pl.·em.h1es) a11d for othel' good and 
valuable consideration, the receipt and sufficiency ofwhfoh are hel'ehy acknowleqged, :Bo11·owe1· 
and Lendel' do he1·eby agcee as follows: 

AGREEMENT: 

SECTION 1. Jle~tnec!.':(erms. 

As used in this Agreement> the fo1lowit1g capitalized te1ms have the meaning specified. in this 
Sr.mt/on 1,: 

• "A&R Loan Agreement" has the meaning specified · in Recital J3 to this 
Agreement. · · · 

• "Ag1•eement" has the meaning specified in the preamble to this Agreement, as such 
agl'eement may be amended, modified 01· supplemeuted from time to time hereafter 
in accordance with the terms hereof. 

• ''Availability Pe1·lod'' means a11y pedod 111 which Bo1mwe1· has provided Leudel' 
documentation front each of the FERC and the NHPUC evidencit~g that Bo1'rower is 
authorized by such Jurisdictions to make a borrowhig of a Phase 3 Loan. 
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• "Borl'ower11 has the meaning specified in the preamble to this Agreement. 

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

• "Collatel'al" has the meaning specified in the Security Agreement. 

• "Default Rnte" means the inte1·est mte per mmum equal to the Interest Rate plus 
two percent (2%) pe1· annum) ~uch Default Rate to change from Hme·toMtime as the 
Interest Rate changes, 

• "Effective Date,, has the meaning specified in the preamble to this Agl'eement. 

• "FERC" means Federal Energy Regulatol')' Commission. 

• 
11Inte•·est Payment Date" means, as the context requires, either (i) the first day of 
each calendar quarter occurring during the period that commences on or after the 
Effective Date and continues imtil all mitsta11di11g pl'incipal on the Loans phls any 
other a111ou11ts owing hereunder have been paid in full, or (ii) the Matudty Date. 

• 
11Interest Period" means eaclt calen~al' quarter dudng which all or any portion of 
the Loans is outstandhtg;Jlt.OVfded that the initial Interest Perlod for the Loans shall 
begin on the Effective Date, and the final foterest Period shall end on the day u.po11 
which the Loans are paid in full. 

• HJnterest Rate,' means the Phase 1 Loan Interest Rate, the Phase 2 Loan Interest 
Rate or the Phase 3 Loan hlterest Rate, as the context 1·equires. 

• e1Le11der~' has the meaning specified in the prean1ble to this Agreement. 

• "Lien" means any mortgage, pledge, lieni secudty interest 01· other charge 01· 
encumbrance with respect to the Collateral. 

• "Loans'~ has the meaning specified in Recital G of this Agreement. 

• "Loan Documents" means this Agreement, the Security Documents and all other 
documents executed and delivered ht co11j1:111ctio11 herewith 01· therewith. 

• "Maturity Date" means (i) September 26, 2043, 01· (ii) any eal'lier date upon which 
. any principal, accrued lntel'est or other amounts payable by Borl'Ower to Lendel' 
he1·eui1de1• are due and owing (as a l'esult of acceleration or otherwise), 

• "Mortgage" means that certain Fourth Amended and Restated Mortgage Deed 
made on the Effective Date he1·eof between Borrower (as mortgagor) and Lender 
(as mortgagee) which will be recorded in the official land records for Rockingham 
County, New Hampshire. 
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• "NHPUC" means Ne\\I Hampshire Public Utilities Commission. 

• 
11Notice11 has 1he meaning specified in Section 5. 4 to this Agreement. 

• "Ol'iginal Ag1•eeme11t'1 has the meaning specified in!J,ecitq/A to this Agreement, 

• "Pnrties" and "P1wty" have the meanings specified in the Preamble to this 
Agteement. 

• "Permitted Licns'1 means (i) Liens created pmsuant to and in acc01·dance wlth the 
Security Documents, (ii) Liens shown in one 01· more title 1·epo1ts or title insurance 
commitments which Le11de1· dete1·mi11es at·e acceptable to it in its sole discl'etioni 
(Hi) Liens fo1· property taxes not delinquent 01· Liens for taxes which in good faith 
are being contested 01· litigated and fo1• which Borrower has set aside on its books 
adequate reserves wlth respect thereto; 01• (lv) mechanics', carriers', workme11's, 
repah'me11's or similar statuto1y Liens arising it1 the ordinary course of business 
secul'ing obligations which (A) are not overdue fot• a pe1fod of sixty (60) days· 01· 

mo1·e or (B) are in good faith being co11tested 01· Htigated and fo1· which Bo11·owei· 
has set aside 011 its book~ adequate rese1'Ves with respect thereto, 

• "Pe:rson° means any natural person, corporntlon, uni11c0l'pomted orga1tlzatio11> trust, 
joint"stock company, limited liability company,joint ve11ture1 assoclatton, company, 
partnership or governme11t, 01· any age11oy or political subdivision of a11y 
gove1'1une11t, 

• "Phase 1 Loan!) has the meaning speclfled in !J.ecital B of this Agi:eement. 

• "Phase 1 Loa11 Cm·•·ent Obligations" has the meaning specified in Recital D to 
this Ag1·eement. 

• ~'Phase 1 Lonn Interest Rate'1 mea11s six percent (6%) pe1• annum. 

• c'Phase 2 Loau:" has the meaning specified in Recital 13 of this Agreement. 

• "Phase 2 Lonn Current Obligations~1 has the mea11ing specific i11 Rec.Ital E to this 
Agreement. 

• "Phase 2 Loan Interest Rate'1 means, with l'espect to any particular Phase 2 Loan, 
the specific Inte1·est Rate that applies to that Phase 2 Loa11. With re~pect to each 
bor1•owing ·of a Phase 2 loa11 ourretttly outstanding, the applicable interest 1·ate is as 
follows: 

Phase 2 Loan Date Phase 2 Loan Amount Phase 2 Loan Interest Rate 
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• "Phase 3 Loan» has the meaning specific in /leoltal fl: of this Ag1·eement, and 
"Phase 3 Loans11 refers on a cumulative basis to eve~·y Phase 3 Loan, 

I 
• "Phllse 3 I,oau Interest Rate" means with respect to any particular Phase 3 Loan, 

the specific l11terest .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) 1he applicable benchmark U.S. Treasury bond 
yield determined in accordance with the final sentence of this definition, plus (ii) n 
margin of two hundred thirty-two basis points (2.32%) per annum. For purposes of 
this definition, the "applicable ben.cluna1·k U.S. Treasury bond yield" which is 
determined with respect to any particulm· Phase 3 Loan (i) shall be based upon the 
yield to maturity for a U.S. Treasut•y bond having a 1·e111aining temJ. to maturity a11d 
pri11cipal amount which most closely app1·oximate that of the Phase 3 Loan in 
question and (ii) shall be determined by Lender as published i11 the Wall Street 
Journal for the Business Day immediately preceding the date upon which the Phase 
3 Loanin questiou is :funded by Lende1·. 

• "NHPUC,, means the New Hampshire Public Utilities Commission. 

• "Secul'ity Agreement" means that certain Third Amended & Restated Security 
Agree111e11t dated as of the same date as the date he1·eof between Borrower and 
Lender~ as such agreement may be amended, modified or supplemented from time 
to time hereafter in accorda110e with its terms, pursuant to which Borrower is 
.1'equired to grai1t ·and maintain a perfected first priority security interest it1 and Lien 
upon and with l'espect to all of Borrower's estate, right, title and intel'est in, to and 
under the Collateral. · · 

• 11SecUl'ity Documents1
' means the Mortgage, the Secudty Agreement and any other 

seou1'1ty agreement, mol'tgage 01• othel' agreement executed by Borrower h1 favo1· of 
Lender to secure the Loans 01· any o1her obligations of Bo1·rower under the Loan 
Documents. 
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SECTION 2. The LOnns. 

Section 2.1 ghasc 1 Loan and Phnsc 2 Lonn. S\tbject to satisfaction of the conditions 
specified in Section 3 below> and h1 accordance with the terms het'eof, Bol'l'ower ai1d Le11de1' 
hereby ratify and confirm. each of their l'espeotive obligations a11d indebtedness with respect to 
the Phase 1 Loa11 a1'1.d the Phase 1 Loa11. Curre11t Obligations a11d the Phase 2 Loan and the Phase 
2 Loan Cunent Obligations and hereby represent and watrant that none of them has nor claims 
any defenses, offsets or countercl~ims to any of their 1·espective obligatio11s and indebtedness 
with !'espect to the Phase 1 Loan a11d the Phase 1 Loan Cmrent Obligations and the Phase 2 Loan 
and the Phase 2 Loan G1.n·rent Obligations. 

Section 2.2 ;ehnse 3 Loan. Subject .to satisfaction of the conditions specified in Section 3 
below, and in accordance with the te1·ms hel·eof, Lende1· commits to make oile 01• 11101'e additional 
loa1t advances to Bo11·ower .heteunder during the Availability Pedod, each of whlch additional 
advances pursuant to this Section 2.2 shall constitute Phase 3 Loans; provf ded that Lender shall 
in 110 event have any l'.equirement to fond more than two (2) Phase 3 Loans. during any calendar 
1U01tth, 

Section 2.3 Use of Phase 3 Lonn ;proceeds. Bonowel' represents> wa1•1·auts and covenants 
that a111)1·oceeds of each Phase 3 Loan as 111ay hereafter be made to Boi'A'ower hel'eundel' shall be 
used exclusively in. connection with. Bo1·1·owel'1 s capital costs and operating expenses, 

Section 2.4 Payments by Bol'rowe1• to Lendet, Without limiting any of the other provisions 
and requirements set forth in this Agreement, the entire aggregate outstandhig pdncipal amount 
of alt Loans, togethe1• with all accmed and unpald interest 011 such Loa11s and all other amounts 
as may become O\vlttg by Borrower u11de1• 01· ht 001111ection. with this Agl'eement .shall be due imd 
payable bj• Bormwer to Lender in full on the Maturity Date. 

Section 2.5 I,qtere~t De~rmtnatio~. 

(a) Interest 011 all unpaid pd11cipal of the .Phase ·1 Loan that is outstanding from time 
to time during the petfod from (and including) the Effective Date u11til (but 
excluding) the date upon which all such pl'lncipal is 1·epaid in full shall accrne at 
the Phase 1 Loan faterest Rate. Interest on all tmpaid pdncipal of each Phase 2 
Loan that is outstanding from time to time dutfog the pe1'lod from (and including) 
the Effective Date until (but excluding) tlte date upon which all such principal is 
repaid in full shall accrue at the Phase 2 Loan Interest Rate. Interest ott all unpaid 

· pdncipal of each Phase 3 Loat1 that is outsta11din:g from time to t1111e dmfag the 
period ftotn (and including) the Effective Date until (but excluding) the date upon 
which all such principal is l'epaid in full shall accrue at the Phase 3 Loan Interest 
Rate 

(b) Accrued interest on the Loans shall be payable on each Interest Pay111ent Date. 
The amount of such acomed it1te1·est that is payable on each particular Interest 
Payment Date shall be detettnh1ed by Lender, aud shall be calculated (i) with 
respect to the weighted average principal amount of each Loan that was 
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outstanding dmfog the immediately preceding Interest Period, mid (ii) based on 
the actual number of days elapsed during the immediately preceding Intel'est 
Period, using a daily interest mte dedved using the convention of a 360-day year. 

(c) Notwithstanding anything herein to the contrnry, any principal and, to the extent 
permitted by law, interest or other amounts due hereunder not paid to Lender 
when due (whethe1• ·upon the Maturity Date 01· otherwise) shall beal' interest at a 
rate per annum (computed as afo1·esaid) equal to the Default Rate. 

Section 2.6 Prepayment, Borrowe1· shall have the dght, at any time and from time to time, to 
prepay the Loans in whole or in pad, without penalty or premium. No Loan or portion thereof 
which has been prepaid shall be available for reb01'1'0wl11g hereu11de1'. 

Section 2.7 Payments to Occur on Business Days, If any payment reqilired or pel'mitted 
under this Agreement becomes due and payable 011 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 l'espect to 
any principal payment, such payment shall continue to accrue interest until such principal 
payment occurs, at the rate applicable u11de1· this Agreement). 

Section 2.8 Secul'itt Interest. The Loans shall be secured by the Lien of the Security 
Documents, and Lender shall have foll recourse against the Collateral pursuant to and in 
accol'dm1:ce with the tel'ms of the S'ecurity Documents .. 

Section 2,9 Evidence of Indebtedness. Lende1· will maintain in accordance with its usual 
practice an account evidencing the indebtedness of Borrower to Lender unde1• this Agreement, 
including the amounts of principal, foterest and any other amounts payable and paid to Lender 
from tim.e to time under this Ag1:eeme11t. The entries made by Lender pul'suant to the fo1•egoing 
sentence shall constitute prfma facie evidence of the existence and amounts of such 
indebtedness; urovided h0111ever, that no failure of Lender to maintain such account, and no 
el'ror therein, shall in atty manner affect· the obligations of Bor1·ower to pay or re1)a.y such 
iudebtedness to Lender, including without limitation, principal~ accrned interest and nny other 
amounts payable and paid to Lender from time to time under this Ag1·eement in accordance with 
the terms he1·eof. Lender will advise Bor1·owe1· of the outstanding h1debtedness hereunder to 
Lender upon written request therefor, 

SECTION 3. Conditions to Effectiveness. 

This Agreement shall not take effect unless and until Lender con:fhms, following the Pal'ties' 
execution and delivery of this Agreement, that all of the following conditions have either been (t) 
satisfied or (ii) waived by Lender (acting in its sole discretion): 

Section 3.1 Othe1• Indebtedness. Bori·ower shall not have incurred, assuined or otherwise 
become responsible for any obligations or Jiabilities 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 Collateml shall not be subject to atty Liens other than Permitted 
Liens. 

Section 3.3 Legal Actions. There a1·e no actions, suits ·or pl'oceedings pending against, or to 
Bo1·1·ower's knowledge, threatelled against 01• affecting Bo11'owe1\ befol'e any court, arbitrator or 
govertunental Person in which an adve1·se decision (separately or in the aggregate) could 

. reasonably be expected to have a material adve1·se effect 011 Bo1wwer's ability to pe1'form its 
obligations hereunder. 

Section 3.4 Loan Documents. Bol'l'ower has executed a11d delivered the Loan Documents 
and complied with and duly pei•fo1med all of its obligations the~·eunder in accordance with the 
tem1s thereof, 

SECTION 4. Events of Default. 

Section 4.1 If ai1y of the followi11g eve11ts ('1Eye11ts ofDefauW>) shall occm·: 

(a) Borrower fails to pay ai1y principal, it1terest, fees 01• other sums due .hereunde1• 01• 
u11de1: at1y of the other Loan Documents f01~ a period of three. (3) days following 
the date when the same shall become due a11d payable, whether at the stated 
Maturity Date or at1y accelerated date of matudty 01· at any other date fixed fo1· 
payment; 

(b) Bor1·owe1• fails to pe1'fo1m atiy te1'111, covenant 01· agreement contained herei11 01• iu 
any of the other Loan Documents ( othet' than those specified elsewhere in this 
Section 4.1) fol' fifteen (15) days afte1• w1'ltte1111otice of st1ch failure has been 
given to Bo1·1·ower by Le11der; 

(c) Bot•rower (i) volu11tarily terminates operations or applies fol' o~· consents to the 
appointment of, 01• the taking of possession by, a receiver, custodian, tlustee 01· 

liquidator of Borrowei· or of all or a substantial part of Bor1•ower's assets, (ii) 
admits .in writing its inability, or is ge11erally unable, to pay its debts as th.e debts 
heco111e due, (iii) makes a genel'al assigruneiit for 1he benefit of its c1·editors, (iv) 
commences a voluntary oase under the United States Banla.'Uptoy Code (as now or 
11ereafter in effect), (v) files a petition. seeking to take advantage of any othe1· law 
xelati11g to bankruptcy, insolvency, reorganization, winding~up1 01• composition or 
adjust111e11t of debts, (vi) fails to controvert in a timely and app1·op1·iate manner, 01• 
acquiesces iu. wl'iting to, any petition filed against it in att involUl1tary cas.e undet• 
the Ba111o.11ptcy Code, or (vii) takes any corporate action for the purpose of 
effecting any of the foregoi11g; 

(d) without Borl'owel"s application, approval or co11se11t, a p1•oceeding shall be 
commenced in any court of competent jutisdiction seeking in respect of 
Bottower: the liquidation, 1'eo1·ganization, dissolution, winding"up) 011 composition 
01· 1'eadjustment of debt, the appointment of a trustee, receiver, liqt1idator 01· th.e 
like of Bol'1'0Wer or of all 01• any substantial part of the assets of Bol·rower or other 
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like relief in respect of Borrower i.mder any law relnting to bankt·upt~y, 
insolvency, reorganization, winding-up, or composition or adjustme11t of debts; 
provided that if and for so long as Borrower diligently contests such proceeding in 
good faith, the pendency of such p1·oceeding shall not constitute an Event of 
Default unless (i) the proceeding is not dismissed withln 60 days after its 
commencement, (ii) the proceeding is not stayed within <50 days after its 
commencement (with the tlltderstanding that this exception (ii) shall pertain only 
for so long as any stay of such proceeding remains in effect)~ or (iii) an order for 
relief against Bouower is entered in such proceeding;. . 

(e) there remains in fo1•ce, undischarged, unsatisfied and unstayed, for more than 
thirty (30) days, whether or not con~ecutive, any final judgment against Bol'l'owel' 
whichi with any other then i.mdischarged, unsatisfied and unstayed, outstanding 
final judgments against Borrower, exceeds in the aggregate US$5,000,000; 

(f) an.y (i) legal proceeding or action, whether in law, equity or otherwise, seeks to 
obtain cancel, revoke 01· rescind any of the Loan Docu111e11ts and such proceeding 
or actio11 contilrnes for n1ore tha11 sixty (60) consecutive days without being 
dismissed 01· stayed, 01· (ii) court 01· other govenunental or public authol'lty or 
entity of competent jurisdiction (whether legislative, executive, regulatOl·y, 
administt·ative or otherwise) makes a determination that, 0:1.· issues a judgment, 
ordel', decree 01• ruling to the effect that, any one or more of the Loan Documents 
is illegal, invalid or unenforceable in accordance with the teims thereof; or 

(g) Borrower fails to p1·ovide a wl'itten statement to Lender within thirty (30) days 
afte1· each Interest Payment Date which demonstrates (using a methodology and 
calculations reasonably acceptable to Lender) that the then~current ratio of 
Bor1•owet·1s long-term debt to Borrower total capitalization (which shall be 
deemed to equal the sum of Borrower's long~term debt plus Bo1'l'Ower's 
p1·op1'ietary capital) does not exceed 0.45 : 1.0. 

then. and in anv such event, so long as the same may be co11ti11ui11g, Lender may, at its 
sole election, by notice in w1'1ti11g to Borrowe1·, (i) immediately terminate the agreement 
of Lender to make all or any particular Loans hereunder and/or (ii) declare all amounts 
owing with 1·espect to this Ag1·ee111e11t a11d the Loans, a11d the entire amount of the Loans 
and all other amounts due and payable by Bol'l'owe1· 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 B01.wwel'; 12rovidec1 that in the event of any Event of Default 
specified in Sectton 4.1 (<.t) or Seotf on il(rJ.l, the agreement of Lender to make all or any 
of the Loans henmnder shall immediately and automatically tem1inate and all amounts 
owing with i·espect to this Agreement and all Loans shall immediately and a-ntomatically 
become due and payable without requil'e111ent of atty notice from. Le11de1-. 
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SECTION 5. Mts~~!loJleou~. 

Section 5,1 Govcl'ning Law. This Agreement shall be construed in acco1·dance with and 
govemecl by the laws of the State of New Yol'k, withoiit 1·egal'd to the p1'1nciples of co11flicts of 
laws thereu11der (other tha!l §5-1401 of the New Yo1·k General Obligations Law). 

Section 5.2 Exn.'WJ .. l?J.• Botto wet• agrees to pay on. deinand all costs and expe11ses of Le11de1• in 
co1u1ect1011 with the preparation, executio11, delivery and administration of this Agteement, the 
othe1• Lo&n Documents, and the othe1· instruments and documents to be delivel'ed hereu11de1· and 
thereunder, including the reaso11able fees a11d out-of-pocket expenses of legal counsel for Lender, 
with tespect the1'eto, and all reasonable costs and expenses.1 if any.1 h1 connection with the 
enfo~·cement of this Agreement, the othe1· Loan Doomne11ts and the other instruments and 
documents to be delive!'ed hel'eun.det a11d thel'eunde1·, 01· in con.nection. with 1·ecovel'i11g, · 
ptotecting 01· enforcing Lendel"s interest in Collateml. In addition" Borrower shall pay any and 
all stamp and other taxes payable or dete1·111i11ed to be payable in connection with the execution 
and delivery of this Agreement, the othe1• Loan Documents, and the othel' it1sttu111e11ts and 
docu111ents to be delivel'ed hereunder and thereunder, and ag1·ees to hold tendei· harmless from 
and against any and all liabil'ities with respect to or 1·estilting from any delay in paying or 
omitting to pay stteh taxes. All obligations provided fol' in this Sean on .5. ~ sha11 s1ii'Vive any 
tertninatfon of this Agl'eement. 

· Section .5,3 Reco11ds. Borl'Ower shall keep aocu1·ate and complete 1·eco1·ds of the Collateral so 
that such assets can. be readily identified, located and i11speoted by the Patties, and Bo1'1'0Wer 
shaH keep acomate and complete recot'ds co11ce1·.ttlng the use of p1·oceeds of the Loans to acquire 
all 01· ·atty paet of Botrower' s rlght, title a11d interest in, to and with respect to the Collateral. 
Bo1'rower shall prnmptly provide Lender with such information l'egat·ding the. Collateral 
(includit1g without limitatio11, the date upo11 which any such assets were aoquir.ed, and the 
location and· condition of snch assets) as Lender may from time to time reasonably 1'equest. 
Bonower shall pe1mit Lende1· to inspect the Collate.1:al, and review aud obtain copies of l'ecotds 
relating to the Collateral, as Lender may reasonably request from time to time.. 

Section 5.4 Notices. Except as otherw1se exprnssly pl'Ovided in this Agreement, al111otic.es, 
demandst co11se11ts1 waivers, electio11s1 appl'ovals, .1·equests and siniila1• co111111u11icatfons requked 
01· pet~mitted to be provided in com1ecti011 with this· Ag1·eeme11t (any of the foregoing being 
referl'ed to as a. "Notice,>) shall be set fo1th in wdting. 

Notices may be given by (i:) hand~delivel'y, (ii) U.S. m.ail or (iii) tecognized courie1' service. 
Notices shall be deemed received by the add1·essee Party when hand~delivered to such Party 
dmfag 1101·111al bushtess hours (for "deliveq pursuant to· clause· (i) above) or when delivered to 
such Party's add1·ess specified in accol'dance with this §ectfon 5.4 (fol' delivety pursuant to 
clauses (ii) .. (iii) above); providedthat any Notice delivered in accordance with this Section 5.4 
at any tim.e other than durin,g normal business hours will be deemed to be given and received by 
the l'eoeiving Patty on the next Business Day thel'eaftel'. 

Bach Pa1ty shall deliver Notices to the other Party at sucl1 other Patty's 1'espective address shown 
below (or to such subsequent Notice a~dress as either Patty may hereafter specify via Notice 
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delivered. to the other Party at least 30 days p1fo1· to the intended effectiveness of the new Notice 
address): 

(a) if to Bor1·ower: 

New Hampshh·e Tmnsmission, LLC 
700 Universe Boulevard 
Juno Beach, Florida 33408-8801 
4ttenlion: Business Management 

(b) if to Lende1·: 

NextEm Energy Capital 'Holdings, Inc. 
700 Universe Boulevard 
Juno Beach, Florida 33408-8801 
Attention: Treasure1· 

Sectiolt 5.5 Successors and Assigns. This Ag1·eement shall be binding upon and shall in;me 
to the benefit of Bol'rower and Lender,. and their 1·espeotive successors and assigns; provided that 
Borrowe1· may not assign any of its rights hel'eunde1· without the pl'io1· written consent of Lender, 
and any assig1m1ent purported to be made without the pl'ior receipt of such consent from Lender 
shall be null and void. 

Section 5.6 No Thh'<l~Pal'ty Rights. Tl)is Agreeme11t and all rights and duties specified 
herein are intended for the sole benefit of the Pal'ties hereto, and do not imply nol' create any 
rights or benefits 011 the part of~ nor any obligations to or for the benefit of, any oth~r Perso11. 

Section 5.7 Interest Rate Limitation, Anything herein to the contrnl'Y notwithstanding, the 
obligations of Borl.'ower1unde1· this Agl'eement 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 
payme11t by Lende.1~ would be contrary to provisions of law applicable to Lender (if m1y) which 
limit the maxim.um rate of inte1·est which may be cha1·ged 01· collected by Lender; v.rovlded, 
however, that nothing herein shall be constrned to limit Lender to receiving or collecting ai1y 

presently existing maximum rates of inte1•est> if an incl·eased interest rate is he1'eafte1' permitted 
by reason of applicable federal or state legislation. In the event that Borl'O\\'.e1• makes any 
payment of itltel'est, fees or other charges, however denominated, pu1'suant to this Agreement, 
which payment l'esidts in the intel'est paid to Lender exceeding the maximum rate of httel'est 
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 payment1 or if such excess exceeds the 
amount of pdncipal owed to Lendel' as of the date of such payment, the diffe1'ence shall be paid 
by Lender to Borrower. 

Section 5.8 Entire Agreement. This Ag1·eement and the other Loan Docmnents constitute 
the entire ag1·eement among the Parties and supersede all prior agreements, 1mdexstandings, 
negotiations a11d discussions, both written and ornl, among the Pa1'ties with 1·espect to the subject 
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matter hereof and thereof, all of which prior agreements, 1mderstandi11gs, t1egotiations and 
discussions, both wl'itten and 01·al, are me1·ged into this Agreement and the othe1· Loa11 
Documents. 

Sectlon 5,9 ,Amendments and Waivel's. This Agreeme11t ai1d the other Loan Documents 
may not be amended~ modified, Ol'. changed in any respect except by an ag1·eeinent ill wdting 
sigt1ed by Lender and Bon·owe1·. No course of dealing benveen Lender 1md Bor1'Dwe1· shall be 
effective to amend, modify 01· change any provision of th.is Agreement. No waiver of any 
provision of 01· dght \111der any of this Ag1·eeme11t or the othe1• Loan Documents shall be effective 
against any Party unless the specific te1ms of that waive1· are set fol'th in a wditen waiver agreed 
to and executed by that Patty, No failure on the part of Le11de1• to exel'cise and no delay it1 
exel'cisi11g any 1·lght granted i.mder any of the Loa11 Documents 01· under applicable law shall 
ope1·ate as a waive1· thereof or as an election 01· exercise by Le11der of any other right. 

Sc.ction S.10 Seve1•abiUty. In the event that any one 01• 11101·e of the provisions contained in this 
Agreement shall fo1· a11y 1·easo11 be held to be invalid, illegal or 11ne11fo1·ceable in any respect, 
such invalidity, illegality or i.111enf01·ceability shall not affect any other provision of this 
Ag1·eeinent, but this Agi:eement shall be construed as. if such invalid, illegal or 1menfo1·ceable 
pi·ovision had neve1· been contU;i11ed herein.· 

Section 5.11 Indemnity by Dorrowc1:. Bo11·owe1• hel'eby agrees to hold Lende1· and its 
office1·s, dit'ectors1 employees, reptesentatives and agents ha1·11tless :fro111 .and against all claims1 

damages, liabilities and expenses, including reasonable fees and disbui·s.ements of coui1sel, which 
may be incurred by or asserted against any of them in connection with or arising out of any 
investigation, litigatio11 01'. proceedi11g relating to this Agree111e11ti the othel' Loan Documents 01· 
any Loans, except that Bo11·owe1· shall not be required to itldenmify Lende1· to the extent that any 
· of such claims, damages, liabilities or expenses arise from .the gross neg1ige11ce or wiUfUl 
misconduct of Lender. · 

Section 5.12 WAIYil(R, OF .• JURY TRIAL. LENDER AND BORROWER HEREBY 
KNOWINGLYi VOLUNTARILY AND INTENTIONALLY WAIVi THE RIGHT EITHER 
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED 
HEREON, OR ARTSlNG OUT OF, UNDER OR IN CONNECTION wrru THIS 
AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED lN 
CONJtJNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, 
STATEMENTS (WBETHERVERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. 
THIS PR:OVlSION IS A MATERIAL INDUCEMENT FOR LENDER ENTERING INTO THIS 
AGREEMENT. 

Section S.13 Section Headings. The captions in this Agl'.eement are for coiwenience ot 
l'efe1·ence only and shall not defi11e or limit the p1·ovisions hereof. 

Section 5.14 Couutel'part~. This Agreement and any ainendment hereof may be executed in 
severnl countel'parts and by each Party on a separate counte1pa1't1 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 wdtten 
abovei but in fact has been executed by the Pm·ties 011 the date[s] such exccntio11 has been ·witnessed by a 
Notary Public as set fol'th in the attestations below. · 

STATEOF Wlb ) 
) ss. 

COUNTY OF CJ o aCot.JL ) 

NEW HAMPSHIRE TRANSMISSION, J,LC 
(as Bortower) 

By:_adth1 
Name: Cal'de Hitt 
Title: President 

!1QRROWER AD]JRE$S: 

700 Universe Boulevard 
Juno Beach, Florid(( 33408 

Pe1·so11ally appeared befo1•e me, the m1dersigned, a Notal'y Public in and for said Co1111ty, Canle Hitt, to 
me known and known to me, who, being by me ffrst duly swom, deolal'ed that.she is the President of 
NEW HAMPSHIRE TRANSMISSION, LLC, that being duly authodzed sl1e did exect1te the. fo1'egoing 
hlstnm1ent before me for the purposes set forth the1·ein. 

IN WITNESS WHEREOF, I have hereto set my hand and official seal at ..D~d 
vv> er- , this & day of September, 2018 .. 

a<~/~~ ~ 
NotaryPubc ~ 
My Commission Expires: 

By:~~~~~~~~~'P-~ 
Name: ~--~--+------M-----· --
Title: _______ ~~--~ 

[Borrower's Signature Page] 
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STATE OF NEW YORK) 
) SS, 

COUNTY OF NEW YORK) 

NEXTERA ENERGY CAPITAL HOLDINGS, INC. 
(as Lender) 

Jo eph Balzano 
Assistant Trensu1·e1· 

LENDER ADDRESS: 

700 Universe Boulevard 
Juno Beach, Florida 33408 

Pel'so11ally appeared befol'e me, the tmdersigned, a Notary Pllblic in and for said County, Joseph 
Balzano, to me known and known to me, who, being by me first duly swom, declared that he is an 
Assistant Treasurer of NEXTERA ENERGY CA PIT AL HOLDINGS, JNC., that being duly autho1·ized 
he did execute the foregoing instmmeni before me for the piu1)oses set forth therein, 

JN WITNESS WHEREOF, I have hereto set my hand and official seal at New York, New Yol'k, this ±r;::;:;. 
day of September, 2018. r· 

,111,,...? 
""' #/ ,, .. " <"" .1·,,.., ... •" 

~..-"'""' '' ·" ~·~ 
.... ,,,••'" ,,11••'' 1 l>'IM~NJ#l'HIJ#Jl'(l(NJl/Jl.WM{IJr~ 

;} · <Jtary Pt lie /'"''" 

/' l , .. C<immlssion Expfres: 

By: __ ·---~-~---
Na!ne: ---~-----
Title:----~----~~ 

[Le11de1· 1s Sfgl/(lfl/re P(lge] 
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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, 

I 
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1 ("ISO-NE"). I am also responsible for transmission development in the New England 

2 region. 

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

4 A. Prior to my current position, I was the Senior Director on the Distributed 

5 Generation Team and on the Regulatory Affairs Team at at NextEra Energy Resources, 

6 LLC ("NEER"), another NextEra subsidiary. Before joining NextEra, I was Senior Vice 

7 President of State Affairs for the Solar Energy Industries Association and President of the 

8 Solar Alliance. Both organizations focused on creation and implementation of 

9 sustainable solar policy. I served in multiple roles in the unregulated division of 

1 O Constellation Energy, now Exelon, including Vice President. I also served as Director of 

11 Harvard's Electricity Policy Group, Vice President of Green Mountain Energy Company, 

12 and as an analyst for the Massachusetts Legislature and for the Office of Energy and 

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

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

15 Association, and the Board of NY-BEST.I have a B.A. in Government and History from 

16 Clark University and M.A. in International Affairs from the Johns Hopkins School of 

17 Advanced International Studies. 

18 Purpose of Testimony 

19 Q. What is the purpose of your testimony? 

20 A. The purpose of my testimony is to describe for the New Hampshire Public 

21 Utilities Commission ("Commission") the proposed financing between NextEra Energy 

22 Capital Holdings, Inc. ("NextEra Capital") and NHT, and to explain why the financing 

23 is for the public good. 
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Q. Please describe the corporate relationship among NextEra, Florida 

3 Power & Light Company, NextEra Capital, NextEra Energy Resources, LLC and 

4 NHT. 

5 A. NextEra has two primary direct subsidiaries; Florida Power & Light 

6 Company ("FPL") and NextEra Capital. FPL is a vertically integrated electric utility 

7 serving retail customers within peninsular Florida. NextEra Capital, a wholly-owned 

8 subsidiary ofNextEra Energy, Inc., holds the capital stock of, or has equity interests in, 

9 NextEra's operating subsidiaries (including NHT as an indirect subsidiary) and provides 

10 funding for those subsidiaries. NextEra Capital owns the capital stock of and provides 

11 the funding for NextEra's non-FPL companies, including NEER and NextEra Energy 

12 Infrastructure, LLC ("NEI"). NEER indirectly owns generation assets, including the 

13 Seabrook Nuclear Generating Station (directly owned by NextEra Energy Seabrook, 

14 LLC). NHT owns transmission assets, including the substation located on the grounds of, 

15 and utilized by the Seabrook Nuclear Generating Station (the "Seabrook Substation"). 

16 Q. Please describe NHT and Seabrook Substation. 

17 A. Pursuant to Order No. 24,321 in DE 03-186, 89 NH PUC 267 (2004), the 

18 Commission authorized FPL to be a New Hampshire public utility for the limited purpose 

19 of owning (an 88.23 percent share) and operating the Seabrook Substation, and approved 

20 a settlement agreement that spelled out the requirements that FPL had to follow. One of 

21 those requirements was that it be subject to the provisions of RSA 369 and certain other 

22 applicable regulatory laws with respect to any financing. The Commission has approved 

23 four prior financings for NHT and its predecessor, FPL-NED. See Order No. 24,935 
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1 issued on January 30, 2009, in DE 08-164, 94 NH PUC 37 (2009); Order No. 25,138 

2 issued on August 12, 2010, in DE 10-062, 95 NH PUC 429 (2010); Order No. 25,556 

3 issued on July 30, 2013, in DE 13-138, and Order No. 25,955 in DE 16-813, issued on 

4 October 21, 2016. 

5 In Order No. 25,105 in DE 10-042, 95 NH PUC 235 (2010), the Commission 

6 approved the transfer of the Seabrook Substation from FPL to NHT. As an NHT asset, 

7 the Seabrook Substation remains operationally and financially independent from 

8 NextEra's utility operations elsewhere. Seabrook Substation is a 345 kV Pool 

9 Transmission Facility operated as part of the transmission network of ISO-NE. It 

10 interconnects the Seabrook Nuclear Generating Station, the largest single electric 

11 generation resource in New England, with three major 345 kV transmission lines that are 

12 key components of the backbone ISO New England, Inc. ("ISO-NE") network. Even 

13 when the Seabrook Nuclear Generating Station is not operating, the interconnection 

14 facilities associated with Seabrook Substation are essential to the reliable operation of the 

15 ISO-NE transmission network. Seabrook Substation is NHT' s only operating asset, and 

16 it does not own any other electricity generation, transmission or distribution facilities, 

17 either in the ISO-NE market or anywhere else in the United States. 

18 The Proposed Financing 

19 Q. Please describe the proposed financing. 

20 A. NHT seeks authorization to enter into a third amended and restated 

21 loan agreement (the "Third Amended and Restated Loan Agreement") with NextEra 

22 Capital, NHT's lender and indirect parent company. NHT wishes to issue long-term, 

23 secured debt securities in an aggregate principal amount not to exceed $59 million during 
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1 a two year period, beginning on January 1, 2019. The principal amount of total borrowings 

2 under the Third Amended and Restated Loan Agreement, including existing obligations 

3 plus new loans, would not exceed $80,633,431 during the Authorization Period, which 

4 includes the outstanding principal balance or existing obligation of $21,633,431. 

5 The terms of the Financing are essentially the same as approved by this 

6 Commission and FERC in 2013 and 2016. NHT and NextEra Capital have entered into a 

7 new loan agreement, the Third Amended and Restated Loan Agreement, pursuant to 

8 which NHT intends to issue proposed securities at the earliest possible date after NHT 

9 receives approval from this Commission and FERC. NHT wishes to issue long-term, 

10 secured debt securities in an aggregate principal amount not to exceed $59 million during 

11 the two year Authorization Period. NHT is applying for approval from FERC pursuant to 

12 section 204 of the Federal Power Act in the same time frame as it is seeking approval 

13 from this Commission. 

14 Q. Please provide more detail regarding the proposed financing. 

15 A. Although the Third Amended and Restated Loan Agreement was executed 

16 on September 24, 2018, New Loans will only be made under the Third Amended and 

17 Restated Loan Agreement on or after the effective date of the Authorization and after 

18 obtaining the approval of this Commission. On October 23, 2018, NHT applied for 

19 authorization of issuance of long-term debt securities under section 204 of the Federal 

20 Power Act and requested expedited consideration of the same from the Federal Energy 

21 Regulatory Commission ("FERC"). All principal, accrued interest and fees under any 

22 New Loans would have a maturity of 30 years from the 2013 closing of the original loan 

23 facility (September 26, 2043) and would be secured and bear interest as described below. 
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1 All issuances of debt securities under the Third Amended and Restated Loan Agreement 

2 will be to an existing holder of comparable debt and will have an interest rate based on 

3 U.S. Treasury bonds of comparable maturity. The interest rate for any New Loans will 

4 be established and fixed on the business day immediately preceding the date upon which 

5 the New Loan is funded by NextEra Capital; it will equal the sum of (i) the applicable 

6 benchmark U.S. Treasury bond yield plus (ii) a margin of two hundred thirty-two (232) 

7 basis points per annum. The applicable benchmark U.S. Treasury bond yield for any 

8 New Loan will be based upon the yield to maturity for a U.S. Treasury bond having a 

9 remaining term to maturity and principal amount which most closely approximates that of 

10 the New Loan as published in the Wall Street Journal for the business day immediately 

11 preceding the date upon which the New Loan in question is funded by NextEra Capital. 

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

13 financing? 

14 A. NHT is requesting an order from the Commission with an effective date 

15 no later than December 22, 2018. 

16 Q. Please describe what NHT's indebtedness will be as a result of this 

17 proposed financing. 

18 A. Debt obligations pursuant to the Third Amended and Restated Loan 

19 Agreement will be the only long-term indebtedness that will be incurred or held by NHT 

20 during the term of the Authorization Period. The long-term debt securities will be 

21 secured by a pledge of NHT' s revenues and all of its assets, including its share of the 

22 Seabrook Substation and all upgrades associated with Seabrook Substation. NHT 
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1 receives all of its revenues from transmission service provided by Seabrook Substation in 

2 accordance with ISO-NE Transmission, Markets and Services Tariff accepted by FERC. 

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

4 financing? 

5 A. This financing will be used to fund its share of future repairs and upgrades 

6 at Seabrook Substation, and for other capital costs and operating expenses. NHT will use 

7 the proceeds of the financing to finance a multi-phase solution to address concerns 

8 associated with aging infrastructure in the Seabrook Substation, including like-kind 

9 replacements of horizontal gas-insulated lines, circuit breakers, insulators and other 

10 equipment ("Reliability Project") and to support other capital costs and operating 

11 expenditures, including a potential financing of the costs associated with NHT' s 

12 interconnection facilities to be paid by the Seabrook Nuclear Generating Station. 

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

14 A. NextEra Capital will not be charging an upfront fee at closing, which 

15 would typically be the case for a third-party financing. NextEra Capital will charge NHT 

16 interest in connection with the proposed financing as described above. Moreover, 

17 NextEra Capital will not charge a prepayment penalty or premium if NHT desires to 

18 prepay any obligation under the Third Amended and Restated Loan Agreement. 

19 Q. Have you reviewed Form F-4, the form that the Commission requires 

20 for the approval of financing petitions? 

21 A. Yes, I have reviewed this form and the Commission's rule, Puc 308.12. 



1 

Testimony of Carrie Cullen Hitt 
Docket No. 

Page 8 of9 

Q. Are all the requirements for a typical financing by an electric 

2 distribution public utility applicable to the financing that is the subject of this 

3 petition? 

4 A. No. Certain requirements are not applicable to the proposed financing 

5 because NHT is proposing an amended loan agreement between N extEra Capital and 

6 NHT, which are affiliated corporations. In addition, NHT is not a traditional distribution 

7 electric utility. As recognized in the 2004 settlement approved by the Commission and 

8 subsequent orders, NHT has no retail customers and as such has no retail rates, only 

9 tariffed transmission rates approved by FERC, and is therefore subject to only limited 

10 regulation by this Commission. The proposed financing will not be a publicly issued 

11 security, nor will it be a security that requires an exemption from registration under the 

12 federal securities laws. Moreover, there will be no external reporting requirements under 

13 federal securities laws and there will be no promissory note. 

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

15 A. Yes. A current income statement and a pro forma statement are included 

16 in Exhibit 4 to the Petition. 

17 Conclusion 

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

19 A. Yes. As noted above the proposed financing is necessary to allow NHT to 

20 enter into a new loan agreement with NextEra Capital pursuant to which NHT would 

21 have the right to borrow additional amounts in excess of its current $21.6 million 

22 obligation to NextEra Capital in order to finance reliability upgrades at Seabrook Station. 
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1 The Seabrook Substation is a critical node in the New England transmission 

2 system due to its geographic location near the North-South interface and the fact that it 

3 connects three major 345kV transmission lines. The upgrades mentioned above include 

4 the procurement of equipment, systems, facilities, materials and supplies, and the conduct 

5 of work and services, relating to, used in connection with or supporting facility and 

6 operational upgrades at Seabrook Substation. As such, this financing is essential for 

7 NHT to continue its prudent capital and operational expenditure plan that will allow NHT 

8 to reliably maintain operation of the facility. For these reasons, NHT submits that the 

9 securities to be issued will be consistent with the public good and that NHT is entitled to 

10 issue said securities under RSA 369 for the purposes set forth in this testimony and the 

11 accompanying petition. 

12 

13 

14 

Q. 

A. 

2263635_1 

Does this conclude your testimony? 

Yes. 



Exhibit 4 
Exhibit C 

NEW HAMPSHIRE TRANSMISSION, LLC 
PRO FORMA BALANCE SHEET 

June 30, 2018 
Pro Forma 

Row Actual Adjustment Amount 
----i----- UTILITY PLANT 

2 Utlllty Plant (101-106, 114) 77,798,672 147,600,000 226,298,672 
3 Construotlon Work In Progreso (107) 4,537,678 4,637,678 
4 TOTAL Utility Plant (Enter Total of lines 2 and 3) 82,336,160 147,500,000 229,836, 160 
6 (Less) Accum. Prov. for Depr. Amort, Pepi. (100, 110, 111, 115) 13,624,883 4,802,000 18,226,083 
e Net Utility Plant (Enter Total of line 4 less 6) 68,711,267 142,898,000 211,609,267 
7 Nuclear Fuel In Process of Ref., Conv.,Enrlch., and Fab. (120, 1) 0 0 
8 Nuclear Fuel Materials and Assemblies-stock Account (120,2) 0 0 
9 Nuclear Fuel Asaembllea In Reactor (12D.3) 0 0 
10 Spent Nuclear Fuel (120.4) 0 0 
11 Nuclear Fuel Under Capital Leases (120.6) 0 0 
12 (Less) Accum. Prov. for Amort. of Nucl, Fuel Assemblies (120,6) 0 0 
13 Net Nucl~ar Fuel (Enter Total of llnea 7-11 lass 12) 0 0 
14 Net Utility Plant (Enter Total of lines 6 and 13) 68,711,267 142,898,000 211,609,267 
16 Utlllly Plant Adjustments (116) 0 0 
16 Gas Stored Underground· Noncurrent (117) 0 0 
17 OTHER PROPERTY AND INVESTMENTS 0 0 
18 Nonutlllly Properly ( 121) 0 0 
19 (Less) Acoum. Prov. for Depr. and Amort. (122) 0 0 
20 Investments In Associated Companies (123) 0 0 
21 Investment In Subsidiary Companies (123, 1) 0 0 
22 (For Cost of Account 123.1, See Footnote Page 224, lino 42) 0 0 
23 Noncurrent Portion of Allowances 0 0 
24 Other Investments (124) 0 0 
25 Sinking Funds (125) 0 0 
26 Depreciation Fund (126) 0 0 
27 Amortization Fund· Federal (127) 0 0 
28 Other Special Funds (128) 0 0 
29 Special Funds (Non Major Only) (129) 0 0 
30 Long-Term Portion of Derivative Assets (176) 0 0 
31 Long-Term Portion of Derivative Assets- Hedges (176) 0 0 
32 TOTAL Other PrQperty and Investments (Lines 18-21 and 23-31) 0 0 0 
33 CURRENT AND ACCRUED ASSETS 0 0 
34 Cash and Working Funds (Non·major Only) (130) 0 0 
35 Cash (131) 869,048 13,612,041 14,371,089 
36 Speolal Deposits (132-134) 1,000,000 1,000,000 
37 Working Fund (135) 0 0 
38 Temporary Cash Investments (136) 0 0 
39 Notes Receivable (141) 0 0 
40 Customer Acco11nts Recelvablo (142) 0 0 
41 Other Accounts Receivable (143) 0 0 
42 (Less) Accum, Prov, for u'ncollectlble Acct,-Credlt (144) 0 0 
43 Notes Receivable from Associated Comp«nles (146) 0 0 
44 Accounts Receivable from Assoo. Companies (146) 1,234,690 1,234,690 
45 Fuel Stock (161) 0 0 
46 Fuel Stock Expenses Undistributed (162) 0 0 
47 Residuals (Elec) and Extracted Products (163) 0 0 
48 Plant Materials and Operating Supplies (154) 0 0 
49 Merchandise (165) 0 0 
60 Other Materials and Supplies (156) 0 0 
61 Nuclear Materials Held for Sale (157) 0 0 
62 Allowances (168, 1 and 168,2) 0 0 
53 (Less) Nonourrent Portion of Allowances 0 0 
64 Stores Expense Undistributed (163) 0 0 
55 Gas Stored Underground • Current (164.1) 0 0 
66 Liquefied Natural Gas stored and Hald for Processing (164,2-164,3) 0 0 
67 Prepayments (165) 95,476 96,476 
68 Advances for Gas (166-167) ·o 0 
69 Interest and Dividends Recotvabla (171) 0 0 
60 Rents Receivable (172) 0 0 
61 Accrued Utility Revenues (173) 2,401,341 2,401,341 
62 Mlsoellaneous Current and Accrued Assets (174) 0 0 
63 Derivative Instrument Assets (176) 0 0 
64 (Less) Long-Term Portion of Derivative Instrument Assets (176) 0 0 
65 Derivative Instrument Assets· Hedges (176) 0 0 
66 (Less) Long-Term Portion of Derivative Instrument Assets· Hedges 0 0 
67 Total Current and Accrued Assets (Lines 34 through 66) 5,590,656 13,512,041 19,102,596 
68 DEFERRED DEBITS 0 0 
69 Unamortized Doi>! Expenses (161) 0 0 
70 Extraordinary Property Losses (182, 1) 0 0 
71 Unreooverad Plant and Regulatory Study Costs (162.2) 0 0 
72 Other Regulatory Assets (182,3) 374,288 374,288 
73 Prellm. Survey and Investigation Charges (Electrlo) (163) 0 0 
74 Preliminary Natural Gas Survey and Investigation Charges 183, 1) 0 0 
76 Other Pretlmlnary Survey and Investigation Charges (163.2) 0 0 
76 Clearing Accounts (164) 0 0 
77 Temporary Facilities (166) 0 0 
76 Mlsoellaneous Deferred Deblls (166) 0 0 
79 Def, Losses from Disposition of Utility Pit, (167) 0 0 
60 Research, Davel, and Demonstration Expend, (188) 0 0 
61 Unamortized Loss on Reaqulred Debt (189) 0 0 
82 Accumulated Deferred Income Taxes (190) 2,866,339 2,856,339 
63 Unracovered P~irchased Gas Costs (191) 0 0 
64 Total Deferred Doblts (lines 69 through 63) 3,230,627 0 3,230,627 



TOTAL ASSETS (lines 14·16, 32, 67, and 84) 77,532,449 166,410,o41 233,942,490 



1 PROPRIGTARY CAPITAL 0 0 
2 Common Stock Issued (201) 0 0 
3 Preferred Stock Issued (204) 0 0 
4 Capital Stock subscribed (202, 206) 0 0 
5 Stock Liability for Conversion (203, 206) 0 0 
0 Premium on Capital Stock (207) 0 0 
7 Other Patd-ln Capital (208-211) 16,872,819 86,500,000 104,372,819 
8 lnalallments Received on Capital Stock (212) 0 0 
9 (Less) Discount on Capital Stock (213) 0 0 
10 (Less) Capital Stock expense (214) 0 0 
11 Retained Earnings (215, 215.1, 216) 16,467,053 8,910,041 24,377,094 
12 Unappropriated Undistributed Subsidiary Earnings (216, 1) 0 0 
13 (Loss) Reaqulred Capital Stock (217) 0 0 
14 Nonoorpornte Proprietorship (Non-major only) (216) 0 0 
15 Accumulated Other Comprehensive Income (219) 0 0 
16 Total Proprietary Capital (lines 2 through 15) 31,339,672 97,410,041 128,749,913 
17 LONG-TeRM DEBT 0 0 
18 Bonds (221) 0· 0 
19 (Lesa) Reaqulred Bonds (222) 0 0 
20 Advances from Associated Companies (223) 21,633,431 59,000,000 80,633,431 
21 Other Long-Term Debt (224) 0 0 
22 Unamortized Premium on Long-Term Debt (225) 0 0 
23 (Lesa) Unamortized Dlaoount on Long-Term Debt-Debit (226) 0 0 
24 Total Long-Term Debt (lines 18 through 23) 21,633,431 59,000,000 80,633,431 
26 OTHER NONCURRENT LIABILITIES 0 0 
26 Obligations Under Capital Leases· Noncurrent (227) 0 0 
27 Accumulated Provision for Property lnsurnnoo (228,1) 0 0 
28 Accumulated Provision for Injuries and Damages (226.2) 0 0 
29 Accumulated Provision for Pensions and Benefits (228,3) 0 0 
30 Accumulated Miscellaneous Operating Provisions (228.4) 0 0 
31 Accumulated Provision for Rate Refunds (229) 0 0 
32 Long-Term Portion or Derivative Instrument Liabilities 0 0 
33 Long-Term Portion of Derivative Instrument Liabilities· Hedges 0 0 
34 Asset Retirement Obligations (230) 0 0 
35 Total Other Nonourrent Llabllltles (lines 26 through 34) 0 0 0 
36 CURRENT AND ACCRUGD LIABILITIES 0 0 
37 Notes Payable (231) 0 0 
38 Accounts Payable (232) 228,048 228,048 
39 Notes Payable to Associated Companies (233) 0 0 
40 Accounts Payable to Associated Companies (234) 2,518,989 2,516,989 
41 Customer Deposits (236) 0 0 
42 Taxes Acorued (236) 2,325 2,326 
43 Interest Accrued (237) 0 0 
44 Dividends Declared (238) 0 0 
45 Matured Long-Term Debt (239) 0 0 
46 Matured Interest (240) 0 0 
47 Tax Collections Payable (241) 0 0 
48 Mlsoenaneous Current and Accrued Liabilities (242) 176,590 176,690 
49 Obligations Under Capital Leases-Current (243) 0 0 
60 Derivative Instrument Liabilities (244) 0 0 
61 (Leas) Long-Term Portion of Derivative Instrument Llabllltlea 0 0 
62 Derivative Instrument Liabilities· Hedges (245) 0 0 
63 (~ess) Long-Ten11 Portion of Derivative Instrument Liabilities-Hedges 0 0 
64 Total Current and Accrued Liabilities (lines 37 through 63) 2,926,952 0 2,926,962 
56 DEFERRED CREDITS 0 0 
56 Customer Advances for Construction (262) 0 0 
67 Accumulated Deferred Investment Tax Credits (255) 0 0 
68 Deferred Gains from Disposition of Utility Plant (266) 0 0 
69 OlMr Deferred Credits (263) 0 0 
60 Other Regulatoiy Liabilities (264) 10,369,689 10,369,689 
61 Unamortized Gain on Reaqulred Debt (267) 0 0 
62 Accumulated Deferred Income Taxes· Accel. Amort, (281) 0 0 
63 Aocumul11ted Deferred Income Taxes· Other Property (262) 11,256,001 11,256,001 
64 Acoumul11ted Deferred Income Taxes - Other (283) 8,304 8,304 
65 Total Deferred Credits (lines 66 through 64) 21,633,194 0 21,633,194 
66 TOTAL LIABILITIES AND STOCKHOLDER GQUITY 77,532,449 166,410,041 233,942,490 



ExhlbltD 
NEW HAMPSHIRE TRANSMISSION, LLC 
PRO FORMA STATEMENT OF INCOME 

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

Row Actual Adjustment Amount --1- UTILITY OPi=RATING INCOME: 0 
2 Operating Revenues (400) 7,676,339 21,076,378 28,761,717 
3 Operating E!xpenaea 0 0 
4 Operating E!xpensea (401) 1,290,720 1,290,720 
6 Maintenance Expenses (402) 866,400 866,400 
6 Depreciation E:xpense (403) 1,217,663 4,602,000 5,819,683 
7 Depreciation Expense for Asset Retirement Costs (403, 1) 0 0 
8 Amort. & Depl, Pf Utlllly Plant (404-406) 0 0 
9 Amort, of Utlllty PlanlAcq, Adj, (406) . 0 0 
10 Amort. Property Losses, Unrecov Plant and Regulatory Study Costs (407) 0 0 
1t Amort. of Conversion Expenses (407) 0 0 
12 Regulatory Debits (407,3) 778,168 778,166 
13 (Less) Regulatory Credits (407.4) 267,048 267,046 
14 Taxes Other Than Income Taxes (408, 1) 867,809 867,809 
16 Income Taxes· Federal (409.1) 0 2,366,492 2,366,492 
16 • Other (409, 1) 26'1,294 967,431 1,218,726 
17 Provision for Deferred Income Taxes (410.1) 1,040,266 1,040,266 
18 .(Less) Provision for Deferred Income Taxes (411,1) 007,262 807,262 
19 Investment Tax Credit Adj, • Net (411.4) 0 0 
20 (Less) C3alns from Diep. of Utlllty Plant (411.6) 0 0 
21 Losee& from Diep. of Ullllty Plant (411.7) 0 0 
22 (Less} Gains from Disposition of Allowances (411.8) 0 0 
23 Losses from Disposition of Allowances (411.9) 0 0. 
24 Aocretlon Expense (411.10) 0 0 

. 26 TOTAL Utility Operating Expenses (Enter Total of lines 4 thru 24) 6,244;019 7;937,923 13,181,942 
26 Net Utll Oper Ina (Enter Tot tine 2 less 26) Carry to Pg117,llne ·27 2,431,320 13,138,466 16,669,,776 
27 Net Utility Operating Income (Carried forward from piige 114) 2,431,320 13,138,466 16,569,776 
28 Other Income and Deductions 0 0 
29 Olher Income 0 0 
30 Nonutllty Operating Income 0 0 
31 Revenues From Merchandising, Jobbing and Contract Work (415) 0 0 
32 (Less) Costs and Exp, of'Me.rchandlslng, Job, & ContractWork(416) 0 0 
33 Revenues From Nonutlllly Operations (417) 0 0 
34 (Less) Expenses of Nonu!llllY Operations (417.1) 0 0 
36 Nonoperatlng Rental Income (416) 0 0 
36 E:qulty In Earnings ol Subsldlaiy.Companles (418.1) 0 0 
37 Interest and Dividend Income (419) 3,439 3,469 
36 Allowanoe for Other f'unds Used During Oonstruotlon (419.1) 61,849 51,849 
39 Miscellaneous Nonoperatlng Inoa me (421) 0 0 
40 Galo on DlspoaJ.tlon of Property (421.1) 0 0 
41 TOTAL Other Income (E11ter Total ofllnes 31 thru 40) 66,288 0 66,288 
42 Other Income D'eduo!lons 0 0 
43 Loss on Disposition of Property (421.2) 0 0 
44 Mlsoellaneous.Amortlzallon (426). 0 0 
46 • Donations (426.1) 5,000 6,000 
46 Lire Insurance (42e·.2) 0 0 
47 Penalties (426,3) 0 0 
48 E:xp for Certain Civic, Polltlcill & Related Aotlvltles (426.4) 5,000 6,000 
49 Other Oeduotlona (426,6) .965 966 
60 TOTAL Other Income Oeduotlons (Total ofllnes 43 thru 49) 10,9.65 0 10,966 
51 Taxes.Apptlo. to Other Income and Deductions 0 0 
52 Taxes otherThan Income Taxes (400,2) 0 .0 
63 Income Taxes-Federal (4.09;2} 0 0 
64 Income Taxes· Other (409,2) -123 ·123 
66 Provision for Deferred lno; Taxes (410.2) 0 0. 
66 (Less} Provision for Deferred Income Taxes-Or. (411.2) 0 0 
67 Investment Tax Oredll AdJ,·Nel (411,6) 0 0 
66 (Less} lnveatrnentTax Credits (420) 0 0 
59 TOTAL TaXe$ on Other Income and D.eductlons (Total of lines 62-56) -123 0 ·123 
60 Net Other Income and Daduotlons (Total of lines 41, 60, 69) 44,446 0 44,446 
61. Interest Charges 0 0 
62 Interest on Long-Term Debt (427) 0 0 
63 Amort. of Debt Disc. and Expense (428) 0 0 
64 Amortization of Loss on Reaqulred Debt (428.1) 0 0 
66 (Less) Amort. of Premium on Debt·Credlt (429) 0 0 
66 (Less) Amortization of Gain on Reaqulred Debt.credit (429, 1) 0 0 
67 Interest on Debt lo Assoo, Companies (430) 609,691 4,228,416 4,836,006 
66 Other Interest Expense (431) 0 0 
69 (Less) Allowance for aorrowed Funds Used During Construotlon •Cr. (432) 18,366 18,366 
70 Net Interest Charges (Total or lines 62 thru 69) 591,226 4,228,416 4,819,641 
71 Income Before ExtraQrdlnary Items (Total or lines 27, 60 and 70) 1,884,540 6,910,Q41 10,794,581 
72 i:xtraordlnary Items 0 0 
73 i:xtraordlnary Income (434) 0 0 
74 (Less} Extraordinary Deductions (436) 0 0 
76 Net Extraordinary Items (Total of Una 73 less tine 74) 0 0 
76 Income Taxes-Federal and Other (409.a) 0 0 
77 Extraordinary Items After Taxes (line 76 less line 76) 0 0 0 
78 Net Income (Total of line 71 and 77) 1,804,640 8,910,041 10,794,681 



Exhibit E 
NEW HAMPSHIRE TRANSMISSION, LLC 

PRO FORMA STATEMENT OF CASH FLOWS ANO INTJ:RJ:ST COVJ:RAGE 
FOR THE PERIOD JANUARY 1, 2018 ·JUNE 30, 2018 

Pro Forma 
Row Actual Ad!ustment Amount --1-- Nal Cash Flow from Operallng Activities: 

2 Net Income (Line 78(o) on page 117) 1,884,540 8,910,041 10,794,681 
3 Nonoash Charges (Credits) to Income: 0 0 
4 Depreolallon and Dople\lon 647,679 4,602,000 6,249,670 
6 Amorllzallon of Prepalds 43,437 43,437 
6 Prepaid Land Options 0 0 
7 Prepalds -87,448 -87,448 
0 Deferred Income Taxes (Net) 238,993 230,993 
9 Investment Tax Credit Adjustment (Net) 0 0 
10 Net (Increase) Decrease In Receivables -87,608 -87,688 
11 Net (Increase) Decrease In Inventory 0 0 
12 Net (Increase) Decrease In Allowances Inventory 0 0 
13 Not Increase (Decrease) In Payables and Accrued Expenses -96,963 -96,963 
14 Net (Increase) Decrease In Other Regulatory Assets 61,296 61,296 
15 Net Increase (Decrease) In Other Regulatory Llabllllles 624,926 624,926 
16 (Less) Allowance for Other Funds Used During Construction 61,849 51,849 
17 (Less) Undistributed Earnings from Subsidiary Companies 0 0 
18 Other: llxpenses paid by member 642,882 642,662 
19 Net Increase (Decrease In due to/from related parties 412,668 412,668 
20 Net lnoreas(deorease) In other assets and other llabllltles 0 0 
21 0 0 
22 Net Cash Provided by (Used In) Operating Activities (Total 2 thru 21) 4,132,272 13,612,041 17,644,313 
23 0 0 
24 Cash Flows from Investment Activities: 0 0 
25 Construction and Aoqulsltlon of Plant (Including land): 0 0 
26 Gross Additions to Utility Plant (less nuclear fuel) -2,430, 157. ·147 ,600,000 ·149,930, 157 
27 Gross Additions to Nuclear Fuel 0 0 
26 Gross Additions to Common Utlll!y Plant 0 0 
29 Gross Adc11\lons to Nonutlllty Plant 0 0 
30 (Less) Allowance for Other Funds Used During Construction ·61,849 -51,849 
31 Other (provide details In footnote): 0 0 
32 Acquisition of FPL·NED 0 0 
33 0 0 
34 Cash Outflows for Plant (Total of lines 26 thru 33) -2,378,308 -147 ,600,000 -149,876,308 
35 0 0 
36 Acquisition of Other Nonourrent Assets (d) 0 0 
37 Proceeds from Disposal of Noncurrent Assets (d) 0 0 
38 0 0 
39 Investments In and Advances to Assoc, and Subsidiary Companies 0 0 
40 Contributions and Advances from Assoo, and Subsidiary Companies 0 0 
41 Disposition of Investments In (and Advances to) 0 0 
42 Associated and Subsidiary Companies 0 0 
43 0 0 
44 Purchase of Investment Securities (a) 0 0 
45 Proceeds from Sales of Investment Securities (a) 0 0 
46 Loans Made or Purohased 0 0 
47 Collections on Loans 0 0 
46 0 0 
49 Net (Increase) Decrease In Receivables 0 0 
60 NeJ (lnor<lase ) Decrease In Inventory 0 0 
51 Net (Increase) Decrease In Allowances Held for Speculation 0 0 
62 Net Increase (Deorease) In Payables and Accrued Expenses 0 0 
53 Other (provide details Jn footnote): 0 0 
54 0 0 
66 0 0 
56 Net Cash Provided by (Used In) lnvesllng Activities 0 0 
57 Total of lines 34 thru 56) -2,378,308 -147,600,000 -149,878,300 
58 0 0 



69 Cash Flows from Financing Activities: 0 0 
60 Proceeds from Issuance of: 0 0 
61 Long. Term Debt (b) 0 59,000,000 69,000,000 
62 Preferred Stock 0 0 
63 Common Stock 0 0 
64 Other (provide details In footnote): Cash Contrlb11tlon from member 0 80,600,000 88,600,000 
65 Cash Distribution to member ·2,000,000 ·2,000,000 
66 Net lnoroaso In Short-Term Debt 0 0 
67 Other (provide details In footnote): 0 0 
60 0 0 
69 0 0 
70 Cash Provided by Outside Sources (Total 61 thni 69) ·2,000,000 147,500,000 146,500,000 
71 0 0 
72 Payments for ~etlrement of: 0 0 
7·3 Long-term Debt 0 0 
74 Preferred Stock 0 0 
75 Common Stock 0 0 
76 Other (provide details In footnote): o· 0 
77 0 0 
78 Net Decrease In Short· Term De~t 0 0 
79 0 0 
ao Dividends on Preferred Stock 0 0 
81 Dividends on Common Stock 0 0 
62 Net Cash Provided by (Used In) Financing Acllvltles 0 0 
83 (Total ofllnes 70 thru 61) ·2,000,000 147,600,000 146,600,000 
84 0 0 
85 Net Increase (Decrease) In Cash and Cash Equivalents 0 0 
86 (Total ofllnes 22,57 and 83) -246,036 13,612,041 13,266,006 
87 0 0 
88 Cash and Cash Equlvalerits at Beginning of Period 2,105,084 2,105,084 
89 0 0 
90 Cash and Cash Equlvalents at End of period 1,859,048 16,371,089 

COMPUTATION OF INTEREST COVERAGE 

Actu~I 
~ro l'orma ...__ 

Adjustment Amount 

1 Net Income (Exhibit D, Line 78) 1,884,640 .e,010,041 10,794,681 
2 
3 Add: Interest on Debt (Exhibit D, Line 67) 609,691 .4,226,415 ·4,s3a,ooa 
4 Add: l'ederal and State Income Taxes (Exhibit D, Lines 15 thru 17) 1,297 549 3,336,923 4,633,472 
5 
6 Income Before Interest and·lnoome Taxes 3,791 600 16,474,378 20,26.6,058 
7 (Total of !Ines 11hni 4) 
a 
9 Interest coverage (Lino 61 Line 3) 3,90 4,19 



Amounts retrieved from: EERC Bal - 2Q 2018 Q8 28.xlsx 

mRDlllillJ~Ri1ll)JmtiHDBfmmfm· m;---~~·· ~!'~·-f· ~~~fim~ll~~~~!tl[j~~t~1~·iW~fiill~IiJIDJii~:!;~?i~~ri\W~~ 
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 Utility Plant (Enter Total of line 4 less 5) 
7 Nuclear Fuel 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 (120.6) 
12 (Less) Accum. f'.rov. for Amort. of Nucl. Fuel Assemblies (120.5) 
13 Net Nuclear Fuel (Enter Total of llnes 7-11 less 12) 
14 Net Utility Plant (Enter Total of lines 6 and 13) 
15 Utility Plant Adjustments (116) 
16 Gas Stored Underground - Noncurrent (117) 
17 OTHER PROPERTY AND INVESTMENTS 
18 Nonutlllty Property (121) 
19 (Less) Accum. Prov. for Depr. and Amort. (122) 
20 Investments In Associated Companies (123) 
21 Investment In Subsidiary Companies (123. 1) 
22 (For Cost of Account 123. 1, See Footnote Page 224, line 42) 
23 Noncurrent Portion of Allowances 
24 Other Investments (124) 
25 Sinking Funds (125) 
26 Depreciation Fund (126) 
27 Amortization Fund - Federal (127) 
28 Other Special Funds (128) 
29 Special Funds (Non Major Only) (129) 
30 Long-Term Portion of Derivative Assets (175) 
31 Long-Term Portion 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) 
35 Cash (131) 
36 Special Deposits (132-134) 
37 Working Fund (135) 
38 Temporary Cash Investments (136) 
39 Notes Receivable (141) 
40 Customer Accounts Receivable (142) 
41 Other Accounts Receivable (143) 
42 (Less) Accum, Prov. for Uncollectlble Acot.-Credlt (144) 
43 Notes Receivable from Associated Companies (145) 
44 Accounts Receivable from Assoc, Companies (146) 
45 Fuel Stock (151) 
46 Fuel Stock Expenses Undistributed (152) 
47 Residuals (Elec) and Extracted Products (153) 
48 Plant Materials and Operating Supplies (154) 
49 Merchandise (155) 
50 Other Materials and Supplies (156) 
51 Nuclear Materials Held for Sale (157) 
62 Allowances (158. 1 and 158.2) 

End page 110 

PAGE 111 
53 (Less) Noncurrent Portion of Allowances 
54 Stores Expense Undistributed (163) 
55 Gas Stored Underground- current (164.1) 
56 Liquefied Natural Gas Stored and Held for Processing (164.2-164,3) 
57 Prepayments (165) 

77,798,572.00 
4,537,578.00 

82,336, 160,00 
13,624,883,00 
68,711,267.00 

#NIA 

#NIA 
68, 711,267' 00 

#NIA 
#NIA 

#NIA 
#NIA 

859,048.00 
1,000,000,00 

#NIA 

1,234,690.00 

#NIA 

#NIA 

#NIA 

95,476.00 



58 Advances for Gas (166-167) 
59 Interest and Dividends Receivable (171) 
60 Rents Receivable (172) 
61 Accrued Utility Revenues (173) 
62' Miscellaneous current and Accrued Assets (174) 
63 Derivative Instrument Assets (175) 
64 (Less) Long-Term Portion of Derivative Instrument Assets (176) 
65 Derivative Instrument Assets· Hedgi;is (176) 
66 (Less) Long-Term Portion of Derivative Instrument Assets· Hedges (176 
67 Total Current and Accrued Assets (lines 34 thru 66) 
68 DEFERRED DEBITS 
69 Unamortized Debt Expenses (181) 
70 Extraordinary Property Losses (182.1) 
71 Unrecovered Plant and Regulatory Study Costs (182.2) 
72 Other Regulatory Assets (182.3) 
73 Prellrn. survey and Investigation Charges (Electric) (183) 
74 Prellmlnary Natural Gas Survey and Investigation Charges 183. 1) 
75 Other Preliminary Survey and Investigation Charges (183.2) 
76 Clearing Accounts (184) 
77 Temporary Facilities (186) 
78 Miscellaneous Deferred Debits (186) 
79 Def: Losses from Disposition of Utility Pit. (187) 
80 Research, Devel. and Demonstration Expend. (188) 
81 Unamortized Loss on Reaqulred .Debt (189) 
82 .Accumulated .Deferred Income Taxes (190) 
83 Unrecovered Purchased Gas Costs (191) 
84 Total Deferred Debits (lines 69 thru 83) 

p~~mfifa)lnlg_;;~~~m;;~~-~-!.iI~ '~~ !1 .. 4..~1:~~5 ~~ -
1 PROPRIETARY CAPITAL 
2 ·common Stock ls.sued (201) 
3 Preferred Stock Issued (204) 
4 Capital Stock Subscribed (202, 205) 
5 Stock Llablllty for Conversion (203, 206) 
6. Premium on Capital Stock (207) 
7 other Paid-In Capital (208-211) 
8 Installments Received on Capital Stock (212) 
9 (Less) Discount on Capital Stock (213) 

10 (Less) Capital Stock Expense (214) 
11 Retained Earnings (215, 215.1, 216) 
12 Unappropriated Undistributed Subsidiary Earnings (216. 1) 
13 (Less) Reaqulred Capital Stock (217) 
14. Noncorporate Proprietorship (Non-major only) (218) 
15 Acoumulated Other Comprehensive In.come (219) 
16 TOTAL Proprietary Capital (Enter Total of lines 2 thru 14) 
17 LONG-TERM DEBT 
18 Bonds (221) 
1 !;J (Less) Reaqulred Bonds (222) 
20 Advances from Associated Companies (223) 
21 Othe(Long-Term Debt (224) 
22 Unamortized Premium on Long-Term Debt (226) 
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 Under Capital Leases - Noncurrent (227) 
27 Accumulated Provision for Property Insurance (228. 1) 
28 Accumulated Provision for Injuries and Damages (228.2) 
29 Accumulated Provision for Pensions and Benefits (228.3) 
30 Accumulated Miscellaneous Operating Provisions (228.4) 
31 Accumulated Provision for Rate Refunds (229) 
32 Long-Term Portion of Derivative Instrument Liabilities 
33 Long-Term Portion of Derivative Instrument Llabllltles - Hedges 
34 Asset Retirement Obligations (230) 

2,401,341.00 

#NIA 
5,590,565.00 

374,288.00 

#NIA 

#NIA 
2,856,339.00 

3,230,627.0.0 
77,532,449.00 -

#NIA 

. 15,87.2,819.00 

15,467,053.00 

#NIA 
#NIA 

31,33Q,872.00 

#N/A 
21,633,431.00 

#N/A 
21,633,431.00 

#N/A 



35 Total Other Noncurrent Llabllltles (lines 26 through 34) 
36 CURRENT AND ACCRUED LIABILITIES 
37 Notes Payable (231) 
38 Accounts Payable (232) 
39 Notes Payable to Associated Companies (233) 
40 Accounts Payable to Associated Companies (234) 
41 Customer Deposits (235) 
42 Taxes Accrued (236) 
43 Interest Accrued (237) 
44 Dividends Declared (238) 
45 Matured Long-Term Debt (239) 
46 Matured Interest (240) 
47 Tax Collections Payable (241) 
48 Miscellaneous Current and Accrued Llabllltles (242) 
49 Obligations Under Capital Leases-Current (243) 
50 Derivative Instrument Llabllltles (244) 
51 (Less) Long-Term Portion of Derivative Instrument Llabllltles 
52 Derivative Instrument Liabilities - Hedges (245) 
53 (Less) Long-Term Portion of Derivative Instrument Liabilities-Hedges 
54 Total Current and Accrued Liabilities (llnes 37 thru 53) 
55 DEFERRED CREDITS 
56 Customer Advances for Construction (252) 
57 Accumulated Deferred Investment Tax Credits (255) 
58 Deferred Gains from Disposition of Utility Plant (256) 
59 Other Deferred Credits (253) 
60 Other Regulatory Llabllltles (254) 
61 Unamortized Gain on Reaqulred Debt (257) 
62 Accumulated Deferred Income Taxes -Accel. Amort. (281) 

#N/A 

228,048.00 

2,518,989.00 

2,325.00 

176,690.00 

#NIA 
2,925,952.00 

10,369,889.00 
#NIA 

63 Accumulated Deferred Income Taxes - Other Property (282) 11,255,001.00 
64 Accumulated Deferred Income Taxes - Other (283) 8,304.00 
65 Total Deferred Credits (lines 56 thru 64) 21,633, 194.00 
66 TOTAL LIABILITIES AND STOCKHOLDER EQUITY (lines 16, 24, 35, 54, ar 77,532,449.00 

~.Jml!rl!d~tm~~l-~~:011J!~~'fr::MW~'JIJ~Wll.!l~~iMI~\'1Bm~ 
row_number row_llteral amounts . 

1 Net Cash Flow from Operating' Activities: 
2 Net Income (Line 78(c) on page 117) 
3 Noncash Charges (Credits) to Income: 
4 Depreciation and Depletion ......---------_..,._____.. 
5 Amortlz'atlon of prepalds do not forget to update for 
6 Prepaid Land Options removal costs 
7 Prepalds 
8 Deferred Income Taxes (Net) 
9 Investment Tax Credit Adjustment (Net) 

10 Net (Increase) Decrease In Receivables 
11 Net (Increase) Decrease 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 
15 Net Increase (Decrease) In Other Regulatory Llabllltles 
16 (Less) Allowance for Other Funds Used During Construction 
17 (Less) Undistributed Earnings from Subsidiary Companies 
18 Other: Expenses paid by member 
19 Net Increase (Decrease In due to/from related parties 
20 Net lncreas(decrease) In other assets and other llabllltles 
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): 
26 Gross Additions to Utility Plant (less nuclear fuel) 
27 Gross Additions to Nuclear Fuel 
28 Gross Additions to common Utlllty Plant 
29 Gross Additions to Nonutlllty Plant 

1,884,540.00 

647,679.00 
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 

#N/A 
4, 132,272.00 

#NIA 

(2,430, 157.00) 



30 (Less) Allowance for Other Funds Used During Construction 
31 Other (provide details In footnote): 
32 
33 
34 Cash Outflows for Plant (Total of lines 26 thru 33) 
36 
36 Acquisition of Other Noncurrent Assets (d) . 
37 Proceeds from Disposal of Noncurrent Assets (d) 
38 
39 Investments in and Advances to Assoc. and Subsidiary Companies 
40 Contributions and Advances from Assoc. and Subsidiary Companies 
41 Disposition of Investments In (and Advances to) 
42 Associated and Subsidiary Companies 
43 
44 Purchase of Investment Securities (a) 
46 Proceeds from Sales of Investment Securities, (a) 
46 Loans Made or Purchased 
47 Collections on Loans 
48 
49 Net (Increase) Decrease in Receivables 
50 Net (Increase ) Decrease In Inventory 
61 Net (Increase) Decrease In Allowances Held for Speculation 
62 Net Increase (Decrease) In Payables and Accrued Expenses 
53 Other (provide detalls in footnote); 
64 
65 
56 Net Cash Provided by (Used In) Investing Activities 
67 Total of llnes 34 thru 55) 
68· 
69 Cash Flows from Financing Activities: 
60 Proceeds from Issuance of; 
61 Long-Term Debt (b) 
62 Preferred Stock 
63 Common Stock 
64 Other (provide details In footnote): Cash contribution from member 
65 Cash distribution to member 
66 Net lnorease In Short-Term Debt (c) 
67 Other (provide details In footnote): 
es 
69 
70 Cash Provided by Outside Sources (Total 61 thru 69.) 
71 
72 Payments for Retirement of: 
73 Lon.g~term Debt (b) 
74 Preferred Stock 
75 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 llnes 70 thru 81) 
84 
86 Net Increase (Decrease) In Cash and Cash Equivalents 

61,849.00 

#NIA 
#NIA 

(2,378,308.00) 
#NIA 

#NIA 

#NIA 

#NIA 
(87,688.00) 
#NIA 

(96,963,00) 

#NIA 
#NIA 

(2,378,308.00) 
#NIA 

#NIA 
(2,000,000.00) 

#NIA 
#NIA 

(2,000,000.00) 
#NIA 

#NIA 
#NIA 
#NIA 

(2,000,000.00) 
#NIA 

86 (Total of lines 22,67 and 83) (246,036.00) 
87 #NIA 
88 Cash and Cash Equivalents at Sag Inning of Period 2, 105,084.00 
~ ~~ 

m-aw;mm1.~a.~-.~-,~...--
1 UTILITY OPERATING INCOME 



2 Operating Revenues (400) 
3 Operating Expenses 
4 Operating Expenses (401) 
5 Maintenance Expenses (402) 
6 Depreciation Expense (403) 
7 Depreciation Expense for Asset Retirement Costs (403.1) 
8 Amort, & Depl. of Utility Plant (404-406) 
9 Amor!. of Utility Plant Acq, Adj. (406) 

10 Amort. Property Losses, Unrecov Plant and Regulatory Study Costs (407) 
11 Amort. of Conversion Expenses (407) 
12 Regulatory Debits (407,3) 
13 (Less) Regulatory Credits (407.4) 
14 Taxes Other Than Income Taxes (408.1) 
15 Income Taxes - Federal (409.1) 
16 - Other (409.1) 
17 Provision for Deferred Income Taxes (410.1) 
1 B (Less) Provision for Deferred Income Taxes (411.1) 
19 Investment Tax Credit Adj. - Net (411.4) 
20 (Less) Gains from Dlsp. of Utility Plant (411.6) 
21 Losses from Dlsp, of Utility Plant (411.7) 
22 (Less) Gains from Disposition of Allowances (411.8) 
23 Losses from Disposition of Allowances (411.9) 
24 Accretion Expense (411.10) 
25 TOTAL Utility Operating Expenses (Enter Total of lines 4 thru 24 
26 Net Utll 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 Nonutlity Operating Income 
31 Revenues From Merchandising, Jobbing and Contract Work (415) 
32 (Less) Costs and Exp. of Merchandising, Job. & Contract Work (416) 
33 Revenues From Nonutltity Operations (417) 
34 (Less) Expenses of Non utility Operations (417.1) 
35 Nonoperatlng Rental Income (418) 
36 Equity In Earnings of Subsidiary Companies (418.1) 
37 Interest and Dividend lncolJle (419) 
38 Allowance for Other Funds Used During Construction (419.1) 
39 Miscellaneous Nonoperatlng Income (421) 
40 Gain on Disposition of Property (421.1) 
41 Total Other Income (Enter Total of lines 31 thru 40) 
42 Other Income Deductions 
43 Loss on Disposition of Properly (421.2) 
44 Miscellaneous Amortization (425) 
46 Donations (426.1) 
46 Life Insurance (426.2) 
47 Penalties (426.3) 
48 Exp for certain Civic, Pottttcal & Related Activities (426.4) 
49 Other Deductions (426.5) 
50 Total Other Income Deductions (Total of lines 43 thru 49) 
61 Taxes Appttc. to Other Income and Deduotlons 
52 Taxes Other Than Income Taxes (408.2) 
53 Income Taxes-Federal (409.2) 
54 Income Taxes - Other (409.2) 
55 Provision for Deferred Income Taxes (410.2) 
66 (Less) Provision for Deferred Income Taxes-Cr (411,2) 
67 Investment Tax Credit Adj.-Net (411.5) 
58 (Less) Investment Tax Credits (420) 
59 Total Taxes on Other Income and Deduction (Total of 52-58) 
60 Net Other Income and Deductions (Enter Total lines 41, 50, 59) 
61 Interest Charges 

7,676,339.00 

1,290,720.00 
866,400.00 

1,217,683.00 

778,168.00 
257,048.00 
857,809.00 

251,294.00 
1,046,255.00 

807,262.00 

#NIA 
#NIA 

5,244,019.00 
2,431,320.00 

#NIA 
#NIA 
#NIA 

2,431,320.00 

#NIA 

3,439,00 
51,849.00 

55,288.00 

5,000,00 
#NIA 
#NIA 
5,000.00 

965.00 
10,965.00 

#NIA 
(123.00) 

#N/A 

(123.00) 
44,446.00 



62 Interest on Long-Term Debt (427) 
63 Amort. of Debt Disc. and Expense (428) 
64 Amortization of Loss on Reaqulred Debt (428.1) 
65 (Less). Amo rt. of Premium on Debt-Credit {429) 
66 (Less) Amortization of Gain on Reaqulred Debt-Credit (429.1) 
67 tnterest on Debt to Assoc. Companies (430) 
68 Other Interest Expense (431) 
69 (Less) Allowance for Borrowed Funds Used During Construction· Cr. (432) 
70 Net Interest Charges (Enter Total of lines 62 thru 69) 
71 Income Before Extraordinary Items (Total of Lines 27, 60 and 70) 
72 Extraordinary Items 
73 Extraordinary Income (434) 
74 (Less) Extraordinary Deductions (435) 
75 Net Extraordinary Items (Total of line 73 less llne 74) 
76 Income Taxes-Federal and Other (409.3) 
77 Extraordinary Items After Taxes (line 75 less llne 76) 
78 Net Income (Enter Total of lines 71 and 77) . 

#N/A 
#N/A 

609,691.00 

18,365.00 
591,226.00 

1,884,540.00 

#N/A 
#NIA 
#NIA 

· 1,884,540.00 



NEW HAMPSHIRE TRANSMISSION, LLC 

CONSENT OF SOLE MEMBER 

Exhibit 5 

The undersigned, being the sole member of New Hampshire Transmission, 

LLC, a Delaware limited liability company, hereby consents to and adopts the 

following resolutions, effective 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, LLC, a Delaware limited liability company 
(the 11CompE).ny'1), and a wholly-owned Indirect subsidiary of NextEra 
Energy Capi~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 lo.ng .. 
term loan (the "Phase 1 Loan") and the Company made additional 
amounts available to NHT to fund NHT's capital costs and operational 
expenditures (the Phase 2 Loan"), (ii) a Second Amended and Restate~ 
Loan Agreement (the "Second A&R Loan Agreement") dated April 5, 
2018, pursuant to wh.lch the Company made an additional $35,000,000 
(the "Phase 3 Loans") avallable 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 1'Thlrd A&R 
Loan Agreement") in order to increase the amount available und~r the 
Phase 3 Lo~ns 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 Company 
be, and each such officer, acttng singly, hereby is, authorized and 
empowered, in the name and on behalf 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, modifications, restatements, 
documents and instruments, as such officer may deem necessary, 
appropriate, convenient or advisable in order to effectuate the purposes 
and intent of the foregoing resolutions (as conclusively evidenced by 
th~ taking of such action or the execution and delivery of such 
certificates, agreements, amendments, modifications, resta~ements, 
documents or instruments, as the case may be, by such offl.cer 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 resolutfons 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 

~ day of September, 2018. 

NEXTERA f;NERGY TRANSMISSION, LLC 

~ . . . 

By:.. . . • ~= President 


