\ PARENT GUARANTEE

,1 PUBLIC SERVICE COMMISSION PUBLIC
=<3 UTILITY DIVISION

Owner/Obligor: ASHTABULA WIND, LLC Guarantor: NEXTERA ENERGY CAPITAL HOLDINGS, INC.

Financial Assurance Number: 69-09-09-08 Financial Assurance/Guarantee Amount: $12,375,000.00

This Parent Guarantee is made by NEXTERA ENERGY CAPITAL HOLDINGS, INC., a corporation
organized under the laws of the State of Florida (“GUARANTOR”). This absolute and irrevocable
guarantee is made on behalf of ASHTABULA WIND, LLC (“OWNER” or “OBLIGOR”), which is a
subsidiary of Guarantor, for the benefit and in favor of the NORTH DAKOTA PUBLIC SERVICE
COMMISSION (“COMMISSION”).

RECITALS

1. The COMMISSION has the legal authority under North Dakota Century Code section 49-02-27 to
administer the requirements for wind energy conversion facility decommissioning in the State of North
Dakota.

2. GUARANTOR’s indirect, wholly-owned subsidiary, OBLIGOR, owns the following Commercial Wind
Energy Facility (“Facility):

Name Ashtabula Wind, LLC

Address 700 Universe Blvd

City, State, Zip Juno Beach, FL 33408

Site Certificate Number

(“Certificate™) 7 (Seven)

Project Description Project is located in Barnes County north of Valley City, North Dakota.
Estimated Operation Date December 19, 2008

Decommissioning Cost Estimate | $12,375,000.00

3. GUARANTOR will directly or indirectly benefit from the Facility for which the above site certificate has
been issued.

4. The OBLIGOR is required to provide to the COMMISSION financial assurance to secure the
decommissioning and remediation obligation of OBLIGOR pursuant to North Dakota Century Code
Section 49-02-27 and North Dakota Administrative Code Chapter 69-09-09 (together, the “STATUTE”)
and GUARANTOR desires to guarantee such obligation.

5. The GUARANTOR satisfies the requirements and criteria set by the North Dakota
Administrative Code section 69-09-09-08 to allow for a Parental Guarantee.

6. GUARANTOR has full authority under the laws of the State of Florida, its articles of
incorporation and its bylaws to enter into this Guarantee. GUARANTOR has full approval from its Board
of Directors to enter into this Guarantee.

Page 1 of 9



7. The GUARANTOR wishes to issue this Guarantee to COMMISSION to satisfy the terms of the
STATUTE.

8. Itis in the best interests of GUARANTOR, in the legitimate furtherance of its purposes and business, to
enter into this Guarantee.

* %k ok

9. For the good and valuable consideration, GUARANTOR guarantees to the COMMISSION that in the event
OBLIGOR fails to perform decommissioning and remediation of the Facility in accordance with the

Decommissioning Planl, the STATUTE, and to the satisfaction of the COMMISSION, and the
GUARANTOR does not substitute performance for the OBLIGOR upon COMMISSION request in
accordance with the Decommissioning Plan, the STATUTE, and to the satisfaction of the COMMISSION,
the GUARANTOR hereby and irrevocably guarantees timely payment of all obligations owing to the
COMMISSION to complete decommissioning and remediation of the site. This Guarantee shall constitute a
guarantee of payment and not of collection.

10. GUARANTOR agrees to make prompt payment upon demand of the full amount, or portions thereof,
requested by the COMMISSION, of the Parental Guarantee, on the terms and conditions described in
this agreement, said payments of monies to be used for the decommissioning and remediation of the
above-listed Facility in accordance with the STATUTE.

11. GUARANTOR hereby fully consents to the following, none of which affects, changes or discharges the
obligations of this Guarantee:

a. Extensions of time for performance of the whole or any part of the conditions of the above listed
financial assurance.

Changes, revisions, modifications, or renewals of the Certificate.

c. Renewals, revisions, modifications to the terms of the above-stated financial assurance that have
been agreed to by the GUARANTOR and approved by the COMMISSION, including increases or
decreases in dollar amount of the guarantee, or the Decommissioning Plan of the Facility for
which the above site certificate has been issued in accordance with the STATUTE.

12. GUARANTOR expressly waives the following:

a. Notice of the acceptance of this Guarantee by the COMMISSION.
Notice of changes, revisions, modifications or renewals to the Certificate.

c. Notice of any extensions of time for performance of the whole or any part of the condition of the
above listed financial assurance.

d.  With the exception of demand for payment, all other notices to which GUARANTOR might
otherwise be entitled in connection with this guarantee or the obligation hereby guaranteed.

e. The institution of civil actions or exhaustion of legal remedies against the OBLIGOR as a
condition to enforcement of this Guarantee.

f. It is understood that any notice provided by the COMMISSION to the GUARANTOR does not
constitute a release or modification of the above waivers.

1 “Decommissioning Plan” means the plans filed and maintained in compliance with North Dakota
Administrative Code Title 69 for the decommissioning and remediation of the facility.
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This Guarantee is subject to the following conditions:

13. A signed statement that the Commission has ordered the forfeiture, in whole or in part, of the above
listed financial assurance must accompany any demand for funds.

14. GUARANTOR agrees to pay all costs and expenses incurred by the COMMISSION in any
successful action instituted to enforce the terms of this Guarantee.

15. This Guarantee will be limited as follows:

a.

b.

Financial Assurance and Guarantee Amount: The indebtedness reflected by the above listed
financial assurance and Guarantee Amount existing at the time of forfeiture.

Litigation and administrative costs: The actual amount of such costs reasonably incurred in any
successful effort to enforce requirements and obligations of the OBLIGOR and the obligations
of the GUARANTOR under this agreement. Litigation and administrative costs are not limited
by indebtedness reflected by the above listed financial assurance.

The Guarantee and the GUARANTOR’s obligations hereunder shall terminate automatically and
immediately at 11:59:59 Eastern Prevailing Time December 19, 2053 (the “Termination Date”)
provided, that, in the event the facility decommissioning and remediation is not complete prior
to the Termination Date and the OBLIGOR has not provided an alternative financial assurance
reasonably acceptable to the COMMISSION, the GUARANTOR shall post alternative financial
assurance acceptable to the COMMISSION sixty (60) days prior to the Termination Date.

If, within sixty (60) days of Termination Date, the GUARANTOR or COMMISSION dispute
the acceptability of an alternative financial assurance or the completion status of
decommissioning and remediation, the GUARANTOR shall deposit an amount equal to the
Decommission Cost Estimate in a trust account with the Bank of North Dakota as trustee for the
benefit of the COMMISSION. The trustee shall make payments from the fund, as the
COMMISSION shall direct in writing, to provide for completion of decommissioning and
remediation.

16. If the OBLIGOR fails to complete the decommissioning and remediation as required by STATUTE, the

17.

18.

terms and conditions of the Certificate, and to the satisfaction of the Commission, the GUARANTOR shall
be required to complete decommissioning and remediation for the lands in default or pay the State of
North Dakota the amount necessary to complete the Decommissioning Plan, not to exceed the financial
assurance amount within ten (10) business days after the receipt of the COMMISSION’s demand for
payment. GUARANTOR hereby agrees that demands for payment may be based and are payable on
projections of costs or their actual accrual and that liability for payment is not contingent on the costs
having been presently sustained.

The GUARANTOR agrees to notify the COMMISSION by certified mail, of a voluntary or involuntary
proceeding under title 11 (Bankruptcy), United States Code, naming GUARANTOR as debtor, within
ten days after commencement of the proceeding.

GUARANTOR agrees that if, at the end of any fiscal year the GUARANTOR no longer meets the 69-
09- 09-08 requirements allowing a guarantee, the GUARANTOR shall send within ninety (90) days, by

certified mail, written notice to the COMMISSION and to the OBLIGOR. GUARANTOR may not
terminate its guarantee until an alternate financial assurance acceptable to the COMMISSION has been

established.

19. GUARANTOR agrees that within sixty (60) days after being notified by the COMMISSION of a
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20.

21.

22,

23,

24.

25.

26.

pAM

28.

29,

30.

determination that GUARANTOR no longer meets the 69-09-09-08 requirements or that the
GUARANTOR is disallowed from continuing as a guarantee of decommissioning and remediation, the
GUARANTOR shall establish alternative financial assurance acceptable to the COMMISSION in the
name of the OBLIGOR unless the OBLIGOR has done so.

The GUARANTOR agrees to remain bound under this Guarantee notwithstanding any or all of the
following: amendment or modification of the Decommissioning Plan, amendment or modification of the
Certificate of Site Compatibility, the extension or reduction of the time of performance after
abandonment or end-of-life and/or decommissioning and remediation, or any other modification or
alteration of an obligation of the OBLIGOR.

The GUARANTOR agrees to remain bound under this Guarantee for as long as the OBLIGOR must
comply with the applicable financial assurance requirements of North Dakota Administrative Code title
69 for the above-listed facility, except as provided in paragraph 22 of this agreement.

The GUARANTOR may terminate this agreement by sending written notice by certified mail to the
COMMISSION and to OBLIGOR at least one hundred and twenty (120) days in advance of the proposed
cancellation, provided that this Guarantee may not be terminated unless and until OBLIGOR obtains, and
the COMMISSION approves, alternative financial assurance, or the facility decommissioning and
remediation is deemed complete by the COMMISSION.

The GUARANTOR shall send a written notice by certified mail to the COMMISSION, not less than two
years prior to the Termination Date, providing notice of the Termination Date contained herein.

This Guarantee is and continues to be effective notwithstanding any present or future legal disability of
the OBLIGOR.

There are no conditions or limitations to this Guarantee except those contained in this instrument as of the
effective date, and thereafter no alteration, change or modification hereof shall be binding or effective
unless executed in writing, signed by the GUARANTOR, and approved by the COMMISSION.

This Guarantee is good and effective notwithstanding any change or changes in the business name of the
OBLIGOR or GUARANTOR.

This Guarantee is binding upon GUARANTOR and its successors and permitted assigns, and inures to
the benefit of and is enforceable by the Commission and its successors and permitted assigns.
GUARANTOR may not assign this Guarantee in part or in whole without prior written consent of the
Commission.

No changes, revisions, modifications or renewals to the above listed Financial Assurance or the
Certificate act as a release of the GUARANTOR from this Guarantee unless approved by the
COMMISSION.

In the case of insolvency, bankruptcy or dissolution of the OBLIGOR, all funds represented by the above
listed financial assurance are due and payable and this Guarantee may thereupon be enforced.

All notices required to, or which may be given, are effective when received by the addressees specified
below:

Page 4 of 9



a. For the Guarantor:

NextEra Energy Capital Holdings, Inc.
700 Universe Blvd.
Juno Beach, Florida 33408

Attention: Treasurer

b. For the Commission

Executive Secretary

North Dakota Public Service Commission
State Capitol, 12th Floor

600 E. Boulevard, Dept. 408

Bismarck, ND 58505-0480

31. This Guarantee is a binding contract and must be construed under and is subject to the laws of the State of
North Dakota. Any action arising out of this Guarantee or the subject matter hereof must be adjudicated
exclusively in the state District Court of Burleigh County, North Dakota. GUARANTOR agrees to the
exclusive jurisdiction of such court and waives any claim of lack of jurisdiction or forum non conveniens,
or that this Guarantee or the subject matter hereof may not be enforced in or by such court.

32. This agreement may be executed in any number of identical counterparts, each of which, when executed
and delivered by the GUARANTOR hereto, is considered to be an original, but all of which shall
constitute one and the same instrument.

33. The effective date of this agreement is the date of Commission approval.

34. Other.

35. The COMMISSSION hereby agrees that this Guarantee supersedes and replaces that certain Guarantee
executed by GUARANTOR in favor of the COMMISSION dated December 19, 2017 (the "Prior Guarantee")
attached as Exhibit A, and such Prior Guarantee and any of GUARANTOR'S obligations thereunder are
hereby deemed null and void.
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SIGNATURES OF GUARANTOR:

First Authorized Signature:

Signature of Py fi
—777
N | Titl (e
ame Aldo E. Portales e @i{)
Assistant Treasurer
State of {\ oV l‘.d 28 )
) SS.
County of ’P/)d&/\/\« 660‘00\ )

The foregoing instrument was acknowledged before me on this date /ﬁkl Y o) | 20| CT

) .
Mo Portales i Dsoiatant Tyeasuve,

of NextEco thc/S\g (apstal pﬁv\df/\?)s ac. . Flovida

corporation, on behalf of the corporation.

BY: ()W&(/» M{/{/L\;}

NOTARY PUBLIC:

(SEAL)

MY COMMISSION EXPIRES: 5 }25 ILL

I i

Notary Pubtic Staw of Florida

e
,’ h Cassandra A Kelly o
My Commussror: GG 221409
xﬂ!\} Expires 05/27 1022
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Second Authorized Signature:

Signature of Chie%l‘ ;’}Encial gﬁ:%fﬁid Officer

Name Aldo E. Portales fite
Assistant Treasurer
State of /g\O\’ VA )
Countyof Va e Peach -
The foregoing instrument was acknowledged before me on this date "f wly 31, 2019 by
A do Poctales s A“a‘ol stant TIreasure
ot Neytbrp bner ‘ s ne. o Hovida

corporation, on behalf of the corporation.

ﬂa@m /Zzé

NOTARY PUBLIC:

(SEAL)

Notary Public State of Florida

MY COMMISSION EXPIRES: 5/ (38 / 17—

ndra A Kelly
cass:mmmlon GG 221409
& J Expires 06/23/2022
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ACKNOWLEDGEMENT OF OBLIGOR

The OBLIGOR acknowledges and agrees that the above-signed GUARANTOR is providing to the
COMMISSION financial assurance to secure the decommissioning and remediation obligation of the OBLIGOR
pursuant to North Dakota Century Code Section 49-02-27 and the North Dakota Administrative Code Chapter 69- 09-09
(together, the “STATUTE”). The OBLIGOR agrees that the above-signed agreement does not relieve the OBLIGOR
from liability or its decommissioning and remediation obligations pursuant to the Decommissioning Plan, the
STATUTE, and to the satisfaction of the COMMISSION.

OBLIGOR agrees that upon COMMISSION determination that GUARANTOR’s financial assurance is no
longer acceptable, OBLIGOR shall provide alternative financial assurance acceptable to the COMMISSION within sixty
(60) days.

First Authorized Signature:

Signature of President or Authorized Officer

Name Title
DANIEL GERARD VP Business Management
South Region

State of__Florrd o )
7 ) SS.
County of P ddm 66?43&/) )
The foregoing instrument was acknowledged before me on this date e ! 7 A 5—, 201 T by

D(&/)/&/ Gerard and

of /Eh%dr/ﬂ/ M/{i/w LLC ,a Jb&/ﬂ’u)a//‘é

corporation, on behalf of the corporation.

BY: XMMDS/ Heet

NOTARY PUBLIC: [Kastnieen L [Ha [

(SEAL) MY COMMISSION EXPIRES: 7 &/ b"/.)o:xu

KATHLEEN L. HALL

MY COMMISSION # GG 018980
EXPIRES: December 5, 2020

Bonded Thru Notary Public Underwriters
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Second Authorized Signature:

Signature of Chief Financial Officer or Authorized Officer

Ly

Nams Title {ﬂu”
MICHAEL SHEEHAN VP Business Management '\

State of ﬂ [s'd| C{) O )

County of p {2/{ m B@ar A ))SS'
The foregoing instrument was acknowledged before me on this date 7’ /(: “f’ -2691 ﬁ by

Miehael Sheehan and :
ot Aehdabula. Wind. LLC o Delpwan.
corporation, on behalf of the corporation.
BYo_ (e

KATHLEEN L. HALL
MY COMMISSION # GG 018980

EXPIRES: December 5, 2020
Bonded Thru Notary Public Underwriters

(SEAL)

Page

NOTARY PUBLIC: ﬁ¥x+¢ﬁuo&ﬁ L Hal(

MY COMMISSION EXPIRES: éé%#;ébagég
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EXHIBIT A

GUARANTY.

THIS GUARANTY (this “Guaranty”), dated as of December ﬂ 2017 (the “Effective Date”), is made
by NEXTERA BENERGY CAPITAL HOLDINGS, INC. (“Guarantor”), in favor of the NORTH
DAKOTA PUBLIC SERVICE COMMISSION (“Commission”).”

RECITALS:

A, WHEREAS, Guarantor’s indirect, wholly-owned subsidiary ASHTABULA WIND, LLC
(“Obligor™) constructed the Ashtabula Wind Project (the “Projeet”) in Barnes County, North
Dakota which cousists of one or more wind turbines and tower equipment;

B. WHEREAS, Obligor is required to provide to Commission financial assurance supporting
decommissioning obligations of Obligor pursuant to Section 69-09-09-08 of the North Dakota
Administrative Code (the “Statuie”);

WHEREAS, Guarantor will divectly or indirectly benefit from the Project; and

D. WHEREAS, Guarantor wishes to issue this Guaranty to Commission to satisfy the terms of the
Statute.

NOW THEREFORE, in consideration of the foregoing premises, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Guarantor hereby agrees for
the benefit of Commission as follows:

* % ' %

1. GUARANTY. Subject to the terms and provisions hereof, Guarantor hereby absolutely and
irrevocably goarantees the timely payment when due of all obligations owing by Obligor to Commission
under the Statute on or afer the Effective Date (the “Obligations™). This Guaranty shall constitute a
guarantee of payment and not of collection, The liability of Guarantor under this Guaranty shall be
subject to the following limitations:

(a) Notwithstanding anything herein to the contrary, the maximum aggregate obligation and liability
of Guarantor under this Guaranty, and the maximum recovery frotn Guarantor under this
Guaranty, shall in no event exceed Twelve Million Three Hundred Seventy Five Thousand U.S.
Dollars (U.S. $12,375,000) (the “Maximum Recovery Amount”),

b The obligation and liability of Guarantor under this Guaranty is specifically limited to payments
due and owing, as well as costs of collection and enforcement of this Guaranty (including
attorney’s fees) to the extent reasonably and actually incurred by the Commission (subject in all
instances, to the limitations imposed by the Maximum Recovery Amount as specificd in Section
I(a) above). In no event, however, shall Guarantor be liable for or obligated to pay any
consequential, indirect, incidental, lost profit, special, exemplary, punitive, equitable or tort
damages. '

2. DEMANDS AND PAYMENT.,

(a) If Obligor fails to pay any Obligation to Commission when such Obligation is due and owing (an
“Overdue Obligation”), Commission may present a written demand to Guarantor calling for -
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Guarautor’s payment of such Overdue Obligation purSuant to this Guaranty (a “Payment
Demand”), . ‘ :

(b) - Guarantor’s obligation hereunder to pay any pamculfu Overdue Obligation(s) to Commission is
conditioned upon Guarantor’s receipt of a Payment Demand from Commission satisfying the
following requirements: (i) such Payment Demand mwst identify the specific Overdue
Obligation(s) covered by such demand and the specific date(s) upon which such Overdue

' Oblig’iﬁon(s) bemme'due and owing, (ii) such Paymcnt Demand must be deliveved to Gua[antm

such P'lyment Demand must remain due and unpaid at the time of such dehvcry to Guarantor.

(c) After issuing a Payment Demand in accordance with the requirements specified in Section 2(b)
above, Commission shall not be tequired to issue any further notices or make any. further
demands with respect to the Overdue Obligation(s) specified in that Payment Demand, and
Guarantor shall be required to make payment with respect to the Overdue Obhgatmn(s) specified

" in that Payment Demand within five (5) Business Days after Guarantor receives such demand.
As used herein, the term “Business Day” shall mean all weekdays (/.e., Monday through Friday)
other than any weekdays during which commercial banks or financial institutions are authorized

* to be closed to the public in the State of Florida, the State of North Dakota or the State of New
York.

3. REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants that:

®) it is a corporation duly organized and validly existing under the laws of the State of Florida and
has the corporate power and authority fo execute, deliver and cairy out the terms and provisions
of the Guaranty;

) no authorization, approval, consent or order of, or wgistl ation or filing with, any court or other .
' governmental body having jurisdiction over Guarantor is required on the part of Guarantor for the
execution and delivery of this Guaranty; and

© this Guaranty constitutes a valid and legally binding agreement of Guarantor, enforceable against
Guarantor in accordance with the terms hereof, except as.the enforceability thereof may be
limited by the effect of any applicable bankruptey, insolvency, reorganization, moratorium or
similar laws affecting creditors' rights generally and by general principles of equity.

4, RESERVATION OF CERTAIN DEFENSES. Without limiting Guarantor’s own defenses and
rights hereunder, Guarantor reserves to itself all rights, setoffs, counterclaims and other defenses to which
Obligor is or may be entitled, except for defenses (if any) based upon the bankruptey, insolvency,
dissolution or Hquidation of Obligor.

5. AMENDMENT QOF GUARANTY, No term or provision of this Guaranty shall be amended,
modified, altered, waived or supplemented except in a wi iting signed by-Guarantor and Commxsston

6. WAIVERS AND CONSENTS. Subject to and in accordance with the terms and prov1s1011s of
this Guaranty:

(a) Except as required in Section 2 above, Guarantor hereby waives (i) notice of acceptance of this
" Guaranty; (i) presentment and demaund concerning the liabilities of Guarantor; and (iii) any right
to require that any action or proceeding be brought against Obligor or any other person, or to
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require that Commission seek enforcement of any performance against Obligor or any other
person, priot to any action against Guarantor under the terms hereof.

(b) - No delay by Commission in the exercise of (or failure by Commission to exercise) any rights-
hereunder shall operate as a waiver of such rights, a waiver of any other rights or a release of
Guarantor from its obligations” hereunder (with the understanding, however, that the foregoing
shall not be deemed to constitute a waiver by Guarantor of any rights or defenses which
Guarantor may at any time have pursuant to or in connection with any applicable statutes of
limitation), :

(c) Without notice to or the consent of Guarantor, and without impairing or releasing Guarantor’s
obligations under this Guaranty, Commission may: (i) change the manner, place or terms for
payment of all or any of the Obligations (including renewals, extensions or other alterations of the
Obligations); (ii) release any person (othér than Obligor or Guarantor) from liability for payment
of all or any-of the Obligations; or (iii) receive, substitute, surrender, exchange or release any
collateral or other security for any or all of the Obligations.

7. REINSTATEMENT, Guarantor agrees that this Guaranty shall continue to be effective or shall
be reinstated, as the case may be, if all or any part of any payment made hereunder is at any time avoided
or rescinded or must otherwise be restored or repaid by Commission as a result of the bankruptey or
insolveney of Obligor, all as though such payments had not been made.

8. TERMINATION. Unless terminated earlier, this Guaranty and the Guarantor’s obligations
hereunder will terminate automatically and immediately at 11:59:59 Eastern Prevailing Time November
29, 2048; provided, however, that no such termination shall affect Guarantor’s liability with respect to any
Obligation incurred prior to the time the termination is effective, which Obligation shall remain subject to
this Guaranty. : A

9, NOTICE. Any Payment Demand, notice, request, instruction, correspondence or other document
to be given hereunder (herein collectively called “Notice”) by Commission to Guarantor, or by Guarantor
to Commission, as applicable, shall be in writing and may be delivered either by (i) U.S. certified mail
with postage prepaid and return receipt requested, or (ii) recognized nationwide courier service with
delivery receipt requested, in either case to be delivered to the following address (or to such other U.S.
address as may be specified via Notice provided by Guarantor or Commission, as applicable, to the other
in accordance with the requirements of this Section 9):

TO GUARANTOR: * - TO COUNTERPARTY:

NEXTERA ENERGY CAPITAL North Dakota Public Service Commission
HOLDINGS, INC. ) - 600 East Boulevard Avenue

700 Universe Blvd, _ Bismarck, North Dakota 58505

Juno Beach, Florida 33408 - Atin: Darrell Nitschke

Attn: Treasuter.

[Tel: (561) 694-6204 -- for use in , [Tel: (701)328-4098 -- for use in
connection with courier deliveries] " connection with courier deliveries]
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* (NOIE: Copies of any Notices to Guarantor under this Guaranty shall also be sent via
Jacsimile to ATIN: Countracts Group, Legal, Fax No. (561) 625-7504 and ATIN: Credit
Department, Fax No. (561) 625-7642, However, such facsimile iransmissions shall not
be deemed effective for delivery purposes under this Guaranty.)

Any Notice given in accordance with this Section 9 will (i) if delivered during the recipient's normal
business hours on any given Business Day, be decmed received by the designated recipient on such date,
and (if) if not delivered during the recipient's nonnal business hours on any given Business Day, be
deemed received by the designated recipient at the start of the recipient’s nornial business hours on the
next Business Day after such delivery.

10.

(@)

W)

©

(d)

©

®

MISCIELLANEOUS,

This Guaranty shall in all respects be govened by, and construed in accordance with, the law of
the State of New York, without vegard to principles of conflicts of laws thereunder (other than
Sections 5-1401 and 5-1402 of the New York General Obligations Law). -

This Guaranty shall be binding upon Guarantor and its successors and perinitted assigns and inure
to the benelit ol and be enlorceable by Commission and its successors and permitted assigns.
Guarantor may not assign this Guaranty in part or in whole without the prior written consent of
Commission. Commission may not assigh its rights or benefits under this Guaranty in part or in
whole without the prior written consent of Guarantor,

This Guaranty embodies the entite agreement and understanding between Guarantor and -
Comission and supersedes all prior agreements and understandings relating to the subject matter
hereof.

The headings in this Guaranty are for purposes of reference only, and shall not affect the meaning
heteof. Words importing the singular number hereunder shall include the plural number and vice
versa, and any pronouns used herein shall be deemed to cover all genders. The term "person” as
used herein means any individual, corporation, partnership, joint venture, limited- liability
company, association, joint-stock company, trust, unincorporated association, or government (or
any agency or political subdivision thereof). :

Whetever possible, any provision in this Guaranty which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition
or unenforceability in any one jurisdiction shall not invalidate or render unenforceable such
provision in amy other jurisdiction, '

Commission (by its acceptance of this Guaranty) and Guarantor each hereby irrevocably: (i)
consents and submits to the exclusive jurisdiction of the United States District Court for the
District of North Dakota for the purposes of any suit, action or other proceeding arising out of this
Guaranty or the subject matter hereof or any of the transactions conteraplated hereby brought by
Commission, Guarantor or their respective successors or assigns; and (ii) waives (to the fullest
extent permitted by applicable law) and agrees not to assert any claim that it is not personally
subject to the jurisdiction of the above-named court, that the suit, action or proceeding is brought
in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this
Guaranty or the subject matter hereof may not be enforced in or by such court,
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(®  COUNTERPARTY (BY ITS ACCEPTANCE OF THIS GUARANTY) AND GUARANTOR
EACH HEREBY IRREVOCABLY, INTENTIONALLY AND VOLUNTARILY WAIVES THE -
RIGHT TO TRIAL, BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING BASED ON,
OR ARISING OUT OF, UNDER OR IN CONNECTION WITH, THIS GUARANTY OR THE
AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PERSON RELATING
HERETO OR THERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO
GUARANTOR’S EXBECUTION AND DELIVERY OF THIS GUARANTY. :

% % %

IN WITNESS WHEREOF, the Guarantor has executed this Guaranty on December _\E{_, 2017, but it is -
effective as of the Effective Date. ’

NEXTERA ENERGY CAPITAL HOLDINGS, INC,

By:(),ég({( /@ &L”

Name: Amanda M, Finnis
Assistant Treasurer

Title:
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