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and regulatory requirements required to address emerging contaminants such as per- and 

polyfluoroalkyl substances (PFAS) and Dieldrin.1 

P.L. 37-103, pursuant to 12 G.C.A. §50103 further approved the issuance of a borrower 

or financing program to be issued by GWA provided, that the issuance, terms, and conditions of 

the  agreement and/or issuing and paying agent agreement pursuant to which the credit and or fee 

agreements are to be issued, and any reimbursement agreement, dealer agreement are approved 

by the PUC and the Guam Consolidated Commission on Utilities (“CCU”). The law further 

requires that such agreement may be issued in the principal amount from time to time as necessary 

to provide interim financing for projects identified in GWA's Capital Improvement Program to 

fund GWA's required operating account and operating reserve account balances, to pay operating 

expenses incurred by GWA and to pay expenses incurred in connection with the issuance of such 

agreements as mentioned above not to exceed an aggregate principal outstanding amount at any 

time of Three Hundred Sixty Million Dollars ($360,000,000), and provided, that such agreements 

shall have a final maturity not later than two hundred seventy (270) days after its date of issuance, 

to bear interest at such rate or rates and be sold for such price or prices in such parameters as may 

be approved by the PUC and the CCU.2  

On March 25, 2025, by CCU GWA Resolution No. 23-FY2025, the CCU approved 

GWA’s request for the execution and delivery of one or more credit agreements pursuant to a 

financing framework confirming GWA’s authority to enter short-term credit facilities subject to 

the CCU’s review and approval of individual agreements. CCU GWA Resolution 23-FY2025 and 

its supporting exhibits are attached hereto as Exhibit A and are incorporated by reference as if 

fully set forth herein. Therein the CCU specifically authorized that such loans and agreements 

 
1 P.L. 37-103 
2 P.L. 37-103 
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shall be issued in such series and amounts and at such times as the Chair or Vice-Chair of the 

CCU, or the Chief Financial Officer or the General Manager of GWA (the "Designated Officers") 

deem appropriate, provided that such loans have final maturities no later than 30 years from their 

dates of issuance, bear interest at such rate or rates and are sold for such price or prices not 

exceeding any limitation established by the P.L. 37-103 and 12 G.C.A. Chapter 14, and are issued 

and sold pursuant to the Credit Agreements attached herein and otherwise in compliance with the 

provisions of both P.L. 37-103 and 12 G.C.A. Chapter 14.  

Herewith, GWA has negotiated one or more short-term Revolving Credit and Fee 

Agreements with the Royal Bank of Canada (“RBC”), acting through a branch located at 200 

Vesey Street, New York, New York; and within those respective agreements the attached terms 

include the specific manner of borrowing, term commitments, interest, fees, and repayment of 

loan terms. See Exhibit B.  

Exhibit B is a sample Revolving Credit and Fee Agreement and is provided here to 

facilitate and initiate review to support the necessary PUC approvals. A finalized version of the 

Revolving Credit and Fee Agreement between GWA and RBC and an updated Term Sheet are 

not included in any Exhibit here as they were not available at the time of this filing; however, 

both are expected to be completed and available within no more than one week from today’s filing 

and once finalized the Agreement(s) and/or any Term Sheet shall be filed with the Public Utilities 

Commission (PUC) and Exhibit B and possibly a new Exhibit C shall be substituted.  

Notwithstanding the above, the proposed financing arrangements, to be substituted, OR 

that are attached hereto are consistent with the authority granted under Public Law 37-103 and 

conform to the framework previously approved by the Consolidated Commission on Utilities 

(CCU). 

/ / /  

/ / /  
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II. REQUEST FOR APPROVAL 

GWA respectfully requests that the PUC review and approve the proposed Credit and Fee 

Agreements and Term Sheet attached herein to confirm that such agreement and terms are 

favorable to GWA and are issued under commercially favorable terms and are within the scope 

of authority granted under Public Law 37-103,  GWA PUC Docket 24-05, and 12 G.C.A. Chapter 

14.  

The anticipated Term Sheet is planned to reflect a current, non-binding commitment from 

RBC to provide GWA with short-term financing in the form of one or more loans totaling between 

$55,000,000.00 (Fifty-Five Million) and $75,000,000 (Seventy-Five Million). These loans will 

have a two-year term with the interest rates as indicated and as capped by law and are intended 

to fund critical capital projects, including those required by the Partial Consent Decree Order and 

US EPA and local EPA regulatory mandates. This funding will also support essential upgrades 

and improvements to GWA’s water and wastewater system to ensure its continued safe operation 

and full compliance with applicable laws.  

III. CONCLUSION 

 Based on the foregoing, GWA requests the PUC’s approval of the proposed credit Terms 

and Credit Agreements as set forth above, attached herein, OR as may be substituted before the 

conclusion of this proceeding, as it is reasonable, prudent, and necessary.   

 

RESPECTFULLY SUBMITTED this 9th day of May, 2025.   

 

     By:  __________/s/_________________________ 
      THERESA G. ROJAS, ESQ.  
      GWA Legal Counsel 
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EXECUTION COPY 

REVOLVING CREDIT AGREEMENT 

Dated as of December 1 7, 2015 

between 

JEA 

and 

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION 
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REVOLVING CREDIT AGREEMENT 

THIS REVOLVING CREDIT AGREEMENT (as amended, supplemented, restated, 
and/or otherwise modified or replaced, this "Agreement") is dated as of December 17, 2015, 
between JEA (the "Borrower") and JPMORGAN CHASE BANK, NATIONAL 
ASSOCIATION (the "Bank"). 

WHEREAS, the Borrower is a body politic and corporate duly organized and existing 
under the laws of the State of Florida and an independent agency of the City of Jacksonville, 
Florida (the "City") established under Article 21 of the Charter of the City, as amended and 
readopted by Chapter 80-515, Laws of Florida, Special Acts of 1980, as subsequently amended 
by Chapter 92-341, Laws of Florida, Special Acts of 1992 and as thereafter amended in 
accordance with the terms thereof prior to the date hereof, and other applicable provisions of law 
( collectively, the "Act"); 

WHEREAS, the Borrower is authorized pursuant to the Act to own, manage and operate 
the Electric System (as defined in the Electric System Resolution), the Water and Sewer System 
(defined as the "System" in the Water and Sewer System Resolution), the District Energy 
System (defined as the "System" in the District Energy System Resolution), the St. Johns River 
Power Park System (defined as "System" in the St. John River Power Park System Second 
Revenue Bond Resolution) and the Project (as defined in the Bulk Power Supply System 
Revenue Bond Resolution) and the Borrower is authorized pursuant to the Act to establish, own, 
manage and operate additional utility systems and anticipates that one or more such additional 
utility systems may hereafter be established by the Borrower ( each of the foregoing, individually, 
a "System" and collectively, the "Systems"); 

WHEREAS, pursuant to Resolution No. 2015-06 adopted by the Borrower on 
November 30, 2015 (as it may be amended, restated, supplemented or otherwise modified from 
time to time in accordance with the terms hereof, the "Note Resolution"), the Borrower has 
approved the execution and delivery of this Agreement and authorized the making of Borrowings 
from time to time hereunder of up to $300,000,000 in aggregate principal amount outstanding at 
any one time, to provide the Borrower with working capital and short-term and interim financing 
for capital projects in connection with the Systems; and 

WHEREAS, the Bank has agreed to make loans, on the terms and conditions set forth 
herein, to the Borrower and the Borrower agrees to repay those Loans and pay certain other 
amounts as provided herein; and 

Now THEREFORE, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01. Definitions. (a) Capitalized terms used herein but not otherwise defined in 
subsection (b) below or elsewhere herein shall have the meanings given to them in the Note 
Resolution. 
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The following terms, as used herein, have the following meanings: 

"Additional System" shall mean such additional utility system or systems as may 
hereafter be established by the Borrower, separate and apart from the Electric System, the Water 
and Sewer System, the District Energy System, SJRPP and BPSS, and approved by the Bank for 
the purpose of making Loans hereunder pursuant to Section 3 .03 of this Agreement. 

"Additional System Bonds" shall mean, with respect to any Additional System, all bonds 
authenticated and delivered pursuant to an Additional System Resolution and all additional 
obligations payable on a parity therewith issued in accordance with the terms of such Additional 
System Resolution. 

"Additional System Loans" means, with respect to any Additional System, Loans made 
to provide working capital or short-term or interim financing for such Additional System. 

"Additional System Net Revenues" shall mean, with respect to any Additional System, 
the net revenues of such Additionai System, determined as shall be provided in the applicable 
Additional System Resolution. 

"Additional System Notes" shall mean, with respect to any Additional System, the 
Additional System Revolving Credit Subordinated Bank Note or Notes authorized to be issued 
pursuant to an Additional System Supplemental Resolution. 

"Additional System Resolution" shall mean, with respect to any Additional System, such 
resolution as shall be adopted by the Borrower authorizing the issuance of the obligations 
payable from the revenues or net revenues of such Additional System, as the same may be 
amended and supplemented in accordance with the provisions hereof and thereof. 

"Additional System Supplemental Resolution " means a resolution supplemental to the 
Note Resolution adopted pursuant to Article XIV of the Note Resolution authorizing Borrowings 
under this Agreement for obtaining funds for working capital purposes and short-term or interim 
financing for capital projects for the Additional System referred to in such supplemental 
resolution and authorizing the issuance of Additional System Notes to evidence such 
Borrowings. 

"Affiliate" means any other Person controlling or controlled by or under common control 
with the Borrower. For purposes of this definition, "control," when used with respect to any 
specified Person, means the power to direct the management and policies of such Person, directly 
or indirectly, whether through the ownership of voting rights, membership, the power to appoint 
members, trustees or directors, by contract or otherwise. 

"Annual Disclosure Report" means the "Annual Disclosure Report for Electric Utility 
System for Fiscal Year Ended September 30, 2014" dated as of April 16, 2015 as updated and 
replaced from time to time. 

"Applicable Law" shall mean (i) all applicable common law and principles of equity and 
(ii) all applicable provisions of all (A) constitutions, statutes, rules, regulations and orders of all 
Governmental Authorities, (B) Governmental Approvals and (C) orders, decisions, judgments 

2 
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and decrees of all courts (whether at law or in equity) and arbitrators. Whenever the Applicable 
Law of a particular jurisdiction is referred to in this Agreement, such reference shall be deemed 
to include the Applicable Law of all political subdivisions of such jurisdiction. 

"Applicable Spread" means a rate per annum associated with the Level corresponding to 
the Rating, as specified below. 

APPLICABLE SPREAD 

MOODY'S S&P FITCH 
LEVEL RATING RATING RATING TAX EXEMPT TAXABLE 

Level 1 Aa3 or above AA- or above AA- or above 

Level2 Al A+ A+ 
Level3 A2 A A 
Level 4 A3 A- A-
Level 5 Baal BBB+ BBB+ 
Level 6 Baa2 BBB BBB 
Level 7 Baa3 BBB- BBB-

As used above, Rating means the lowest, unenhanced long-term debt rating assigned to 
any senior lien Debt of the System to which the Loan being made relates issued or incurred 
under the applicable Resolution for such System and secured by any of the Bulk Power Supply 
System Net Revenues, District Energy System Net Revenues, Electric System Net Revenues, St. 
Johns River Power Park System Net Revenues, or Water and Sewer System Net Revenues. In 
the event that any rating with respect to any obligation secured by Bulk Power Supply System 
Net Revenues, District Energy System Net Revenues, Electric System Net Revenues, St. Johns 
River Power Park System Net Revenues, or Water and Sewer System Net Revenues, as 
applicable, is suspended, withdrawn or otherwise unavailable from any Rating Agency ( except to 
the extent that the BoITower provides written evidence that the unavailability of such rating is for 
non-credit related reasons; the Bank agrees that acceptable written evidence that the 
unavailability of such rating is for non-credit related reasons includes, but is not limited to, a 
.letter from the holder or underwriter of such obligation at the time such obligation was sold or 
transferred such that a rating for such obligation was not desired, or a. letter from the applicable 
Rating Agency stating that the unavailability of such rating is for non-credit related reasons), and 
so long as such rating shall remain suspended, withdrawn or unavailable, the Applicable Spread 
shall immediately equal the rate set forth in Level 7 above, without notice to the Borrower 
(provided, however, that the Bank will use commercially reasonable efforts to provide notice 
thereof to the Borrower as promptly as possible thereafter). Upon the occurrence and at all times 
during the continuance of an Event of Default, the Applicable Spread shall immediately equal 
the Applicable Spread otherwise in effect plus - % per annum, without notice to the Borrower 
{provided, however. that the Bank will use commercially reasonable efforts to provide notice 
thereof to the Borrower as promptly as possible thereafter). Any change in the Applicable 
Spread resulting from a change in the Rating shall be and become effective as of and on the date 
of the announcement of the change in the Rating. References to ratings above are references to 
rating categories as presently determined by the Rating Agencies and in the event of adoption of 
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any new or changed rating system, the ratings from the Rating Agency in question referred to 
above shall be deemed to refer to the rating category under the new rating system that most 
closely approximates the applicable rating category as currently in effect. The Borrower 
acknowledges that as of the Effective Date the Applicable Spread is that specified above for 
Level 1. The Applicable Spread for Tax Exempt Loans which are LIBOR Loans will be the 
Applicable Spread stated in the column captioned "Tax Exempt" and on the appropriate Level. 
The Applicable Spread for Taxable Loans which are LIBOR Loans will be the Applicable 
Spread in the column captioned "Taxable" on the appropriate Level. 

"Authorized Officer" shall mean (i) the Chair, the Vice Chair, the Secretary or any 
Assistant Secretary of the Borrower, (ii) the Managing Director/CEO, the Vice President and 
General Manager, Electric Systems (with respect to the Electric System, the St. Johns River 
Power Park System and the Bulk Power Supply System), the Vice President and General 
Manager, Water and Sewer Systems (with respect to the Water and Sewer and the District 
Energy System), the Chief Financial Officer and the Treasurer of the Borrower (or any officer of 
the Borrower hereafter serving in a capacity equivalent to that of any of the foregoing officers) or 
(iii) any other officer or employee of the Borrower authorized to perform specific acts or duties 
by resolution duly adopted by the Borrower. 

"Available Date" means the later of (i) December 17, 2015, and (ii) the date on which 
the conditions precedent set forth in Section 3.04 shall have been satisfied. 

"BPSS" means the Project, as such term is defined in the Bulk Power Supply System 
Revenue Bond Resolution. 

"BPSS Bonds" means Bulk Power Supply System Bonds (as defined in the Note 
Resolution). 

"BPSS Loans" means Loans or Term Loans, as applicable, made to provide working 
capital or short-term or interim financing for BPSS. 

"BPSS Note" means each of the Bulk Power Supply System Revolving Credit 
Subordinated Bank Note, Series TE-X, and the Bulk Power Supply System Revolving Credit 
Subordinated Bank Note, Series T-X of the Borrower, each substantially in the form set forth in 
Section 13.05 of the Note Resolution, evidencing the obligation of the Borrower to repay the 
BPSS Loans and interest thereon, issued under the Note Resolution and in accordance with this 
Agreement. 

"Bank Rate" means a rate of interest per annum with respect to any Term Loan equal to 
(i) during the period from the date such Term Loan is made to the date that is 90 days thereafter, 
the Term Loan Interest Rate and (ii) on and after the date that is 90 days after the Term Loan is 
made, the Term Loan Interest Rate plus 1.00%; provided, however, that immediately and 
automatically upon the occurrence of any Event of Default (and without any notice given with 
respect thereto) and during the continuance of such Event of Default, the "Bank Rate" shall be 
the Default Rate. 

4 
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"Base Rate" means, for any day, a rate of interest per annum equal to the highest of 
(i) the Prime Rate plus one-half percent (0.50%) and (ii) the Federal Funds Rate plus one percent 
(1.00%). 

"Base Rate Loan" means any Loan outstanding hereunder which bears interest at the 
Base Rate. 

"Borrowing" means a borrowing hereunder consisting of a Loan to be made to the 
Borrower by the Bank pursuant to Article II. 

"Bulk Power Supp(v System" means, collectively, the Scherer 4 Project and each 
Additional Project, as such terms are defined in the Bulk Power Supply System Revenue Bond 
Resolution. 

"Bulk Power Supply System Revenue Bond Resolution" shall mean the resolution of the 
Borrower entitled "Restated and Amended Bulk Power Supply System Revenue Bond 
Resolution" adopted November 18, 2008, authorizing the issuance of the BPSS Bonds, as the 
same has been or hereafter may be amended, restated and supplemented in accordance with the 
provisions hereof and thereof. 

"Business Day" means: 

(A) With respect to a request for, or making of, a Loan, any day, other than a 
Saturday or Sunday, on which the Bank's otTtce is open for business during its normal 
business hours and (for purposes of determining LIBOR) on which dealings in U.S. 
dollar deposits are carried on in the London Inter-Bank market. 

(B) For any other purpose, any day, other than a Saturday or Sunday, on which 
the Lending Ot1ice of the Bank and the main office of the Borrower are open for business 
during their respective normal business hours. 

"Change in Law" shall mean the occurrence, after the date of this Agreement, of any of 
the following: (i) the adoption of or taking effect of any Law, including, without limitation, any 
Risk-Based Capital Guidelines, (ii) any change in any Law or in the administration, 
interpretation, implementation or application thereof by any Governmental Authority or (iii) the 
compliance by the Bank or any Holder with any request, rule, ruling, guideline, regulation or 
directive (whether or not having the force of law) by any Governmental Authority made or 
issued after the date of this Agreement; provided that, notwithstanding anything herein to the 
contrary, (A) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, 
rules, ruling, guidelines, regulations or directives thereunder or issued in connection therewith, 
and (B) all requests, rules, rulings, guidelines, regulations or directives promulgated by the Bank 
for International Settlements, the Basel Committee on Banking Supervision ( or any successor or 
similar authority) or the United States or foreign regulatory authorities, in each case pursuant to 
Basel III, shall be deemed to be a "Change in Law", regardless of the date enacted, adopted or 
issued. 

"City" is defined in the recitals hereto. 
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"Code" means the Internal Revenue Code of 1986, as amended, and any successor 
statute thereto. 

"Commitment" means the amount of $300,000,000, as such amount may be reduced 
from time to time pursuant to Sections 2.07, 2.08 and 6.01 hereof. 

"Connection Income Taxes" means Other Connection Taxes that are imposed on or 
measured by net income (however denominated) or that are franchise Taxes or branch profit 
Taxes. 

"Conversion Date" has the meaning assigned to such term in Section 2.12. 

"Debt" of any Person means, at any date, without duplication, (i) all obligations of such 
Person for borrowed money, (ii) all obligations of such Person evidenced by bonds, debentures, 
notes or other similar instruments, (iii) all obligations of such Person to pay the deferred 
purchase price of property or services, except trade accounts payable arising in the ordinary 
course of business, (iv) all obligations of such Person as lessee which are capitalized in 
accordance with generally accepted accounting principles (or, in the case of the Borrower, 
GAAP), (v) all obligations of such Person to purchase securities ( or other property) which arise 
out of or in connection with the sale of the same or substantially similar securities or property, 
(vi) all non-contingent obligations of such Person to reimburse the Bank or other Person in 
respect of amounts paid under a letter of credit or similar instrument, (vii) all Debt of others 
secured by a Lien on any asset of such Person, whether or not such Debt is assumed by such 
Person, and (viii) all Debt of others Guaranteed by such Person. 

"Default" means any condition or event which constitutes an Event of Default or which 
with the giving of notice or lapse of time or both would, unless cured or waived, become an 
Event of Default. 

"Default Rate" shall mean, (i) with respect to any LIBOR Loan during the period from 
the date of the occurrence of an Event of Default with respect to such Loan, to the last day of the 
then applicable Interest Period, an interest rate equal to the rate borne by such Loan plus 3.00% 
per annum and thereafter at a rate equal to the rate described in clause (ii) of this definition and 
(ii) with respect to any Base Rate Loan and, to the extent provided in clause (i) of this definition, 
any LIBOR Loan, and any Term Loan, a rate equal to the greater of (A) the sum of the Base 
Rate, plus the Applicable Spread, plus 3.00% and (B) 10.00% per annum. 

"Determination Date" has the meaning set forth in Section 2.05(e). 

"Determination of Taxability" means and shall be deemed to have occurred on the first to 
occur of the following: 

4825-3646-0843.8 

(i) on the date when the Borrower files any statement, supplemental 
statement or other tax schedule, return or document which discloses that an Event 
ofTaxability shall have in fact occurred; 

(ii) on the date when the Bank notifies the Borrower that it has 
received a written opinion by a nationally recognized firm of attorneys of 
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substantial expertise on the subject of tax-exempt municipal finance to the effect 
that an Event of Taxability has occurred, unless, within one hundred eighty ( 180) 
days after receipt by the Borrower of such notification from the Bank, the 
Borrower shall deliver to the Bank a ruling or determination letter issued to or on 
behalf of the Borrower by the Commissioner or any District Director of the 
Internal Revenue Service ( or any other governmental official exercising the same 
or a substantially similar function from time to time) to the effect that, after taking 
into consideration such facts as form the basis for the opinion that an Event of 
Taxability has occurred, an Event ofTaxability shall not have occurred; 

(iii) on the date when the Borrower shall be advised in writing by the 
Commissioner or any District Director of the Internal Revenue Service ( or any 
other government official or agent exercising the same or a substantially similar 
function from time to time) that based upon filings of the Borrower ( or a statutory 
notice of deficiency, or a document of substantially similar import), or upon any 
review or audit of the Borrower, or upon any other ground whatsoever, an Event 
ofTaxability shall have occurred; or 

(iv) on the date when the Borrower shall receive notice from the Bank 
that the Internal Revenue Service ( or any other government official or agency 
exercising the same or a substantially similar function from time to time) has 
assessed as includable in the gross income of the Bank or any Participant, the 
interest on any Tax Exempt Loan due to the occurrence of an Event ofTaxability; 

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv) 
above unless the Borrower has been afforded the opportunity, at its expense, to contest any such 
assessment, and, further, no Determination of Taxability shall occur until such contest, if made, 
has been finally determined; provided further, however, that upon demand from the Bank, the 
Borrower shall promptly reimburse the Bank or such holder for any payments, including any 
taxes, interest, penalties or other charges the Bank shall be obligated to make as a result of the 
Determination of Taxability. 

"District Energy System" means the System as defined in the District Energy System 
Resolution. 

"District Energy System Bonds" has the meaning set forth in the Note Resolution. 

"District Energy System Commitment" means $25,000,000, as such amount may be 
reduced from time to time pursuant to Section 2.07, 2.08 and 6.01 hereof. 

"District Energy System Loans" means Loans or Term Loans, as applicable, made to 
provide working capital or short-term or interim financing for the District Energy System. 

"District Energy System Note" means the District Energy System Revolving Credit 
Subordinated Bank Note, Series TE-X and the District Energy System Revolving Credit 
Subordinated Bank Note, Series T-X, of the Borrower, each substantially in the form set forth in 
Section 13.03 of the Note Resolution, evidencing the obligation of the Borrower to repay the 
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District Energy System Loans and interest thereon, issued under the Note Resolution and in 
accordance with this Agreement. 

"District Energy System Resolution" means the District Energy System Revenue Bond 
Resolution adopted by the Borrower on June 15, 2004, as the same has been or hereafter may be 
amended, restated and supplemented in accordance with the provisions hereof and thereof. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, or 
any successor statute. 

"Effective Date" means the date this Agreement becomes effective in accordance with 
Section 3.01. 

"Electric System" has the meaning set forth in the Electric System Resolution. 

"Electric System Bonds " means "Bonds" as such term is defined in the Electric System 
Resolution. 

"Electric System Loans" means Loans or Term Loans, as applicable, made to provide 
working capital or short-term or interim financing for the Electric System. 

"Electric System Note" means each of the Electric System Revolving Credit 
Subordinated Bank Note, Series TE-X and the Electric System Revolving Credit Subordinated 
Bank Note, Series T-X, of the Borrower, each substantially in the form set forth in Section 13.01 
of the Note Resolution, evidencing the obligation of the Borrower to repay the Electric System 
Loans and interest thereon, issued under the Note Resolution and in accordance with this 
Agreement. 

"Electric System Resolution" shall mean the resolution of the Borrower adopted 
March 30, 1982, authorizing the issuance of the Electric System Bonds, as the same has been or 
hereafter may be amended and supplemented in accordance with the provisions hereof and 
thereof. 

"Electric System Resolutions" means the Electric System Resolution and the Electric 
System Subordinated Resolution. 

"Electric System Subordinated Resolution " shall mean the resolution of the Borrower 
adopted August 16, 1988, authorizing the issuance of Electric System Subordinated Bonds, as 
the same has been or hereafter may be amended, restated and supplemented in accordance with 
the provisions hereof and thereof. 

"Event of Default" has the meaning set forth in Section 6.0 I. 

"Event of Taxability" means (i) a change in Law or fact or the interpretation thereof, or 
the occurrence or existence of any fact, event or circumstance (including, without limitation, the 
taking of any action by the Borrower, or the failure to take any action by the Borrower, or the 
making by the Borrower of any misrepresentation herein or in any certificate required to be 
given in connection with this Agreement) which has the effect of causing interest paid or payable 
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on the applicable Tax Exempt Loan or the applicable Note to become includable, in whole or in 
part, in the gross income of the Bank or any holder thereof for federal income tax purposes or 
(ii) the entry of any decree or judgment by a court of competent jurisdiction, or the taking of any 
official action by the Internal Revenue Service or the Department of the Treasury, which decree, 
judgment or action shall be final under applicable procedural law, in either case, which has the 
effect of causing interest paid or payable on the applicable Tax Exempt Loan or the applicable 
Note to become includable, in whole or in part, in the gross income of the Bank or any holder for 
federal income tax purposes. 

"Excluded Taxes" means any of the following Taxes imposed on or with respect to the 
Bank or any Holder or required to be withheld or deducted from a payment to the Bank or any 
Holder, (a) Taxes imposed on or measured by net income (however denominated), :franchise 
Taxes, and branch profits Taxes, in each case, (i) imposed as a result of the Bank or such Holder 
being organized under the laws of, or having its principal office or its applicable lending office 
located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are 
Other Connection Taxes, and (b) any U.S. Federal withholding Taxes imposed under FATCA. 

"Facility Maturity Date" means December 17, 2018, or, if such day is not a Business 
Day, the next preceding Business Day, as such date may be extended pursuant to the terms 
hereo£ 

"Factor" means, with respect to any LIBOR Loan that is a Taxable Loan, one hundred 
percent (100%) and, with respect to any LIBOR Loan that is a Tax Exempt Loan, seventy 
percent (70%). 

"FATCA" means Sections 1471 through 1474 of the Code, as of the date of this 
Agreement ( or any amended or successor version that is substantively comparable and not 
materially more onerous to comply with), any current or future regulations or official 
interpretations thereof and any agreement entered into pursuant to Section 1471(b)(l) of the 
Code. 

"Federal Funds Rate" means, for any day, the weighted average (rounded upwards, if 
necessary, to the next 1/100 of 1%) of the rates on overnight Federal funds transactions with 
members of the Federal Reserve System arranged by Federal funds brokers, as published on the 
next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not 
so published for any day that is a Business Day, the average (rounded upwards, if necessary, to 
the next 1/100 of 1 %) of the quotations for such day for such transactions received by the Bank 
from three Federal funds brokers of recognized standing selected by it; provided, that, if the 
Federal Funds Rate shall be less than zero, such rate shall be deemed to be zero for purposes of 
this Agreement. 

"Financing Documents" means this Agreement and (i) in the case of Electric System 
Loans, the Electric System Resolution, the Electric System Subordinated Resolution, the Note 
Resolution (to the extent it relates to the Electric System) and the Electric System Note, (ii) in 
the case of Water and Sewer System Loans, the Water and Sewer System Resolution, the Water 
and Sewer System Subordinated Resolution, the Note Resolution (to the extent it relates to the 
Water and Sewer System) and the Water and Sewer System Note, (iii) in the case of District 
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Energy System Loans, the District Energy System Resolution, the Water and Sewer System 
Resolution, the Water and Sewer System Subordinated Resolution, and the Note Resolution (to 
the extent it relates to the District Energy System, the Water and Sewer System and the Electric 
System) and the District Energy System Note, (iv) in the case of SJRPP Loans, the St. Johns 
River Power Park System Second Revenue Bond Resolution, the Electric System Resolution, the 
Electric System Subordinated Resolution, the Note Resolution (to the extent it relates to SJRPP 
and the Electric System) and the SJRPP Note, (v) in the case of BPSS Loans, the Bulk Power 
Supply System Revenue Bond Resolution, the Electric System Resolution, the Note Resolution 
(to the extent it relates to BPSS and the Electric System) and the BPSS Note, (vi) the Note 
Resolution (any part thereof that does not relate directly to the Electric System, the Water and 
Sewer System, the District Energy System, the SJRPP or the BPSS) and (vii) in the case of 
Additional System Loans, if any, any Additional System Resolution, the Note Resolution (to the 
extent it relates to the Additional System) and the Additional System Notes. 

"First Amending Resolution" means the resolution adopted by the Borrower on May 19, 
1998 entitled "a resolution of the Jacksonville Electric Authority (i) providing for 'the 
amendment and restatement of a resolution of said Authority adopted on March 30, 1982 entitled 
"a resolution authorizing the refunding of presently outstanding revenue obligations of the 
Jacksonville Electric Authority and the acquisition and construction of additions, extensions and 
improvements to the electric generation, transmission and distribution system owned and 
operated by the Authority; providing for the issuance of not exceeding $487,000,000 Electric 
System Revenue Bonds, Series One, of the Jacksonville Electric Authority to pay the cost of 
such refunding and the cost of such additions, extensions and improvements; providing for the 
payment of the bonds from the net revenues of the electric system and making certain covenants 
and agreements in connection therewith; and providing an effective date", as heretofore amended 
and supplemented, upon the satisfaction of certain conditions, including, without limitation, 
consent of the holders of sixty per centum ( 60%) or more in principal amount of the Bonds 
issued pursuant thereto outstanding and (ii) providing for the further amendment thereof upon 
the satisfaction of certain conditions; and providing an effective date," as amended on June 5, 
1998 and March 20, 2007. 

"Fitch" means Fitch, Inc., d/b/a Fitch Ratings. 

"GAAP" has the meaning set forth in Section 1.02. 

"Governmental Approvals" shall mean an authorization, consent, approval, license or 
exemption of, registration or filing with, or report to, any Governmental Authority. 

"Governmental Authority" means the government of the United States of America or any 
other nation, or of any political subdivision thereof, whether state or local, and any agency, 
authority, instrumentality, regulatory body, court, central bank or other entity exercising 
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or 
pertaining to government (including any supra-national bodies such as the European Union or 
the European Central Bank). 

"Guarantee" by any Person means any obligation, contingent or otherwise, of such 
Person directly or indirectly guaranteeing any Debt or other obligation of any other Person and, 
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without limiting the generality of the foregoing, any obligation, direct or indirect, contingent or 
otherwise, of such Person (i) to purchase or pay (or advance or supply funds for the purchase or 
payment at) such Debt or other obligation (whether arising by virtue of partnership 
arrangements, by agreement to keep-well, to purchase assets, goods, securities or services, to 
take-or-pay, or to maintain financial statement conditions or otherwise) or (ii) entered into for the 
purpose of assuring in any other manner the obligee of such Debt or other obligation of the 
payment thereof or to protect such obligee against loss in respect thereof (in whole or in part); 
provided that the term Guarantee shall not include endorsements for collection or deposit in the 
ordinary course of business. The term "Guarantee" used as a verb has a corresponding meaning. 

"Holder" shall mean the Bank and any other holder of the Notes or Term Loan Notes, or 
any entity to which the Bank or any such other holder sells a participation in the Notes or Term 
Loan Notes (whether or not the Borrower was given notice of such sale and whether or not the 
Holder has an interest in the Notes or Term Loan Notes, at the time amounts are payable to such 
Holder thereunder and under this Agreement). 

"Indemnified Taxes" shall mean (a) Taxes, other than Excluded Taxes, imposed on or 
with respect to any payment made by or on account of any obligation of the Borrower hereunder 
or under any Financing Document and (b) to the extent not otherwise described in (a) hereof, 
Other Taxes. 

"Interest Payment Date" means, (i) with respect to each Borrowing of Base Rate Loans, 
the first Business Day of each month and the Facility Maturity Date, (ii) with respect to each 
Borrowing of LIBOR Loans, the last day of the Interest Period applicable to the Borrowing of 
which such Loan is a part and, in the case of a LIBOR Loan with an Interest Period of more than 
three months' duration, each day prior to the last day of such Interest Period that occurs at 
intervals of three months' duration after the first day of such Interest Period, and the Facility 
Maturity Date and (iii) with respect to any Term Loans, the first Business Day of each month and 
the Term Loan Maturity Date. 

"Interest Periocf' means with respect to any LIBOR Loan, the period commencing on the 
date of such Borrowing of LIBOR Loans and ending on the numerically corresponding day in 
the calendar month that is one, three or six months thereafter, as the Borrower may elect, 
provided, that (i) if any Interest Period would end on a day other than a Business Day, such 
Interest Period shall be extended to the next succeeding Business Day unless such next 
succeeding Business Day would fall in the next calendar month, in which case such Interest 
Period shall end on the next preceding Business Day and (ii) any Interest Period that commences 
on the last Business Day of a calendar month ( or on a day for which there is no numerically 
corresponding day in the last calendar month of such Interest Period) shall end on the last 
Business Day of the last calendar month of such Interest Period. For purposes hereof, the date of 
a Borrowing of LIBOR Loans initially shall be the date on which such Loan is made, and 
thereafter shall be the effective date of the most recent conversion or continuation of such Loan. 

"Internal Revenue Code" means the Internal Revenue Code of 1986, as amended, or any 
successor statute. 
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"Investment Policy" means the investment policy of the Borrower provided to the Bank 
pursuant to Section 3.0l(f) hereof. 

"Laws" shall mean any treaty or any federal, regional, state and local law, statute, rule, 
ordinance, regulation, code, license, authorization, decision, injunction, interpretation, order or 
decree of any court or other Governmental Authority. 

"Lending Office" means the office of the Bank to which notices of Borrowings hereunder 
shall be given and to which payments of amounts due hereunder and under the Notes and Term 
Loan Notes shall be made, which office (and any changes thereto) shall be communicated 
promptly by the Bank to the Borrower at its address specified in or pursuant to Section 8.01. 

"LIBOR" means, with respect to any Borrowing of LIBOR Loans for any Interest Period, 
the London interbank offered rate as administered by ICE Benchmark Administration ( or any 
other Person that takes over the administration of such rate for U.S. Dollars for a period equal in 
length to such Interest Period as displayed on pages LIBOR0I or LIBOR02 of the Reuters screen 
that displays such rate ( or, in the event such rate does not appear on a Reuters page or screen, on 
any successor or substitute page on such screen that displays such rate, or on the appropriate 
page of such other information service that publishes such rate from time to time as selected by 
the Bank in its reasonable discretion; in each case the "LIBO Screen Rate") at approximately 
11 :00 a.m., London time, two Business Days prior to the commencement of such Interest Period; 
provided that if the LIBO Screen Rate shall be less than zero, such rate shall be deemed to be 
zero for purposes of this Agreement. 

"LJBOR Loan " means a Loan outstanding hereunder the interest rate on which 1s 
calculated using LIBOR. 

"Lien" means, with respect to any asset, any mortgage, lien, pledge, charge, security 
interest or encumbrance of any kind in respect of such asset. For the purposes of this 
Agreement, the Borrower shall be deemed to own subject to a Lien any asset which it has 
acquired or holds subject to the interest of a vendor or lessor under any conditional sale 
agreement, capital lease or other title retention agreement relating to such asset. 

"Loan " means a Loan to be made by the Bank in accordance with a Notice of Borrowing 
pursuant to Article II. The term "Loan" means, individually, an Electric System Loan, a Water 
and Sewer System Loan, a District Energy System Loan, a SJRPP Loan, a BPSS Loan, or an 
Additional System Loan, and "Loans" means Electric System Loans, Water and Sewer System 
Loans, District Energy Systems Loans, SJRPP Loans, BPSS Loans, and Additional System 
Loans, or a combination thereof, as applicable, and shall include Base Rate Loans and LIBOR 
Loans whether Taxable Loans or Tax Exempt Loans. 

"Margin Rate Factor" means the greater of (a) 1.0, and (b) the product of (i) one minus 
the Maximum Federal Corporate Tax Rate multiplied by (ii) 1.53846. The effective date of any 
change in the Margin Rate Factor shall be the effective date of the decrease or increase (as 
applicable) in the Maximum Federal Corporate Tax Rate resulting in such change. 
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"Afargin Stock" shall have the meaning assigned to such term in Regulation U 
promulgated by the Board of Governors of the Federal Reserve System, as now and hereafter 
from time to time in effect. 

''l'vfaterial Debt" means any Debt of the Borrower secured by the net revenues of the 
applicable System (other than the applicable Note), arising in one or more related or unrelated 
transactions, in an aggregate principal amount exceeding (i) in the case of the Electric System, 
$30,000,000, determined separately as to any other System, (ii) in the case of the Water and 
Sewer System, $30,000,000, determined separately as to any other System, (iii) in the case of the 
District Energy System, $10,000,000, determined separately as to any other System, (iv) in the 
case of the SJRPP, $20,000,000, determined separately as to any other System, (v) in the case of 
the BPSS, $20,000,000, determined separately as to any other System, and (vi) in the case of any 
Additional System, $10,000,000, determined separately as to any other System. 

wMaximum Federal Corporate Tax Rate" means the maximum rate of income taxation 
imposed on corporations pursuant to Section 11 (b) of the Code, as in effect from time to time or, 
if as a result of a change in the Code the rate of income taxation imposed on corporations 
generally shall not be applicable to the Bank, the maximum statutory rate of federal income 
taxation which could apply to the Bank. 

"Maximum Rate" means the maximum rate of interest on the relevant obligation 
permitted by applicable law. 

"Moody's" means Moody's Investors Service, Inc. 

"Note" and "Notes" means individually or collectively, as applicable, each Electric 
System Note, each Water and Sewer System Note, each District Energy System Note, each 
SJRPP Note, each BPSS Note, and any Additional System Notes. 

"Note Resolution" is defined in the recitals hereto. 

"Notice of Borrowing" has the meaning set forth in Section 2.02(a). 

"Notice of Reallocation" has the meaning set forth in Section 2.0l(c). 

"Other Connection Taxes" means, with respect to the Bank or any Holder, Taxes 
imposed as a result of a present or former connection between the Bank and such Holder and the 
jurisdiction imposing such Tax (other than connections arising from the Bank or such Holder 
having executed, delivered, become a party to, performed its obligations under, received 
payments under, received or perfected a security interest under, engaged in any other transaction 
pursuant to or enforced this Agreement or any other Financing Document, or sold or assigned an 
interest in any Loan, Term Loan, this Agreement or any other Financing Document). 

"Other Taxes" shall mean all present or future stamp, court or documentary, intangible, 
recording, filing or similar Taxes that arise from any payment made under, from the execution, 
delivery, performance, enforcement or registration of, from the receipt or perfection of a security 
interest under, or otherwise with respect to, this Agreement or any other Financing Document. 
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"Parent" means, with respect to the Bank, any Person controlling the Bank. 

"Participant" has the meaning set forth in Section 8.05(b ). 

"Person" means an individual, a corporation, a partnership, an association, a trust or any 
other entity or organization, including a government or political subdivision or an agency or 
instrumentality thereof: 

"Prime Rate" means the rate of interest per annum publicly announced from time to time 
by JPMorgan Chase Bank, N.A. as its prime rate in effect at its office located at 270 Park 
A venue, New York, New York; each change in the Prime Rate shall be effective from and 
including the date such change is publicly announced as being effective. 

"Prior Lien BPSS Projects Subordinated Obligations" shall mean any Subordinated 
Indebtedness hereafter issued under (and as defined in) the Bulk Power Supply System Revenue 
Bond Resolution and designated by the Borrower as Prior Lien BPSS Projects Subordinated 
Obligations. 

"Prior Lien District Energy System Subordinated Obligations" shall mean any 
Subordinated Indebtedness hereafter issued under (and as defined in) the District Energy System 
Resolution and designated by the Borrower as Prior Lien District Energy System Subordinated 
Obligations. 

"Prior Lien Electric System Subordinated Bonds" shall mean the Subordinated Bonds 
issued under (and as defined in) the Electric System Subordinated Resolution. 

"Prior Lien St. Johns River Power Park System Subordinated Obligations" shall mean 
any Subordinated Indebtedness hereafter issued under (and as defined in) the St. Johns River 
Power Park System Second Revenue Bond Resolution and designated by the Borrower as Prior 
Lien St. Johns River Power Park System Subordinated Obligations. 

"Prior Lien Water and Sewer System Subordinated Obligations" shall mean the 
Subordinated Bonds issued under (and as defined in) the Water and Sewer System Subordinated 
Resolution and Existing Parity Subordinated Indebtedness and Additional Parity Subordinated 
Indebtedness (each as defined in the Water and Sewer System Subordinated Resolution). 

"Rating Agency" and "Rating Agencies " means, individually or collectively, as 
applicable, Moody's, S&P and/or Fitch. 

"Regulation U" means Regulation U of the Board of Governors of the Federal Reserve 
System, as in effect from time to time. 

"Resolutions" means the Electric System Resolutions, the Water and Sewer System 
Resolutions, the District Energy System Resolution, the St. Johns River Power Park System 
Bond Resolution, the St. Johns River Power Park System Second Revenue Bond Resolution, the 
Bulk Power Supply System Revenue Bond Resolution and the Note Resolution and, if 
applicable, any Additional System Resolutions. 
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"Revolving Credit Period" means the period from and including the Available Date to 
and including the Termination Date. 

"Risk-Based Capital Guidelines" shall mean (i) the risk-based capital guidelines in effect 
in the United States on the Effective Date, including transition rules, and (ii) the corresponding 
capital regulations promulgated by regulatory authorities outside the United States including 
transition rules, and any amendments to such regulations adopted prior to the Effective Date. 

"Sanctioned Country" means, at any time, a country or territory which is the subject or 
target of any Sanctions. 

"Sanctions" means economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by the U.S. government, including those 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 
the U.S. Department of State. 

"S&P" means Standard & Poor's, a business of Standard & Poor's Financial Services 
LLC. 

"SJRPP" means the System, as defined in the St. Johns River Power Park System 
Second Revenue Bond Resolution. 

"SJRPP Bonds" shall mean "Bonds" as such term is defined in the St. Johns River Power 
Park System Second Revenue Bond Resolution. 

"SJRPP Loans" means Loans or Term Loans, as applicable, made to provide working 
capital or short-term or interim financing for SJRPP. 

"SJRPP Note" means each of the St. Johns River Power Park System Revolving Credit 
Subordinated Bank Note, Series TE-X and the St. Johns River Power Park System Revolving 
Credit Subordinated Bank Note, Series T-X, of the Borrower, each substantially in the form set 
forth in Section 13.04 of the Note Resolution, evidencing the obligation of the Borrower to repay 
the SJRPP Loans and interest thereon, issued under the Note Resolution and in accordance with 
this Agreement. 

"St. Johns River Poi,ver Park System Bond Resolution" means the St. Johns River Power 
Park System Revenue Bond Resolution adopted by the Borrower on March 30, 1982, as 
amended and supplemented from time to time in accordance with the terms thereof and hereof. 

"St. Johns River Power Park System Second Revenue Bond Resolution" means the 
resolution of the Borrower adopted February 20, 2007, as amended and supplemented from time 
to time in accordance with the terms thereof. 

"State" means the State of Florida. 

"Subsidiary" means any corporation or other entity of which securities or other 
ownership interests having ordinary voting power to elect a majority of the board of directors or 
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other persons performing similar functions are at the time directly or indirectly owned by the 
Borrower. 

"Swap Contract" means any and all interest rate swap transactions, basis swaps, interest 
rate options, interest rate cap transactions, interest rate floor transactions, interest rate collar 
transactions, or any other similar interest rate derivative transactions or any combination of any 
of the foregoing (including any options to enter into any of the foregoing), whether or not any 
such transaction is governed by or subject to an ISDA master agreement. 

"System" or "Systems" has the meaning provided in the second Whereas clauses hereof: 

"Taxable Date" means, with respect to any Tax Exempt Loan and/or Note evidencing a 
Tax Exempt Loan, the date on which interest thereon is first includable in gross income of any 
Holder thereof (including the Bank or any Participant) as a result of an Event of Taxability as 
such a date is established pursuant to a Determination ofTaxability. 

''Taxable Loan" means any Loan outstanding hereunder the interest on which is not 
excludable from gross income for federal income tax purposes. 

"T'axable Loan Commitment'' means the portion of the Commitment which is available 
for Borrowings of Taxable Loans, initially, an amount equal to $200,000,000, of which 
$20,000,000 is available for the District Energy System Loans, and, upon delivery to the Bank of 
a Notice of Reallocation and replacement Notes in accordance with Section 2.0l(c), such other 
amount as may be requested by JEA as the new Taxable Loan Commitment. 

"Taxable Period" has the meaning set forth in Section 7.03 hereof. 

"Taxable Rate" means (i) for any Tax Exempt Loan that is a LIBOR Loan with respect 
to which a Taxable Date occurs, an interest rate equal to the sum of (A) LIBOR multiplied by a 
Factor of 100% plus (B) the Applicable Spread for Taxable Loans, (ii) with respect to any Base 
Rate Loan, the Base Rate and (iii) with respect to any Term Loan, the Bank Rate, provided, in all 
instances, upon the occurrence and during the continuance of an Event of Default with respect to 
any Loan or Term Loan, such Loan or Term Loan shall bear interest at the Default Rate. 

"Tax Exempt Loan" means any Loan or Term Loan outstanding hereunder the interest on 
which is excludable from gross income for federal income tax purposes. 

"Tax Exempt Loan Commitmenf' means the portion of the Commitment which is 
available for Borrowings of Tax Exempt Loans, initially, an amount equal to $100,000,000, of 
which $5,000,000 is available for the District Energy System Loans, and upon delivery to the 
Bank of a Notice of Reallocation and replacement Notes in accordance with Section 2.0l(c), 
such other amount as may be requested by JEA as the new Tax Exempt Loan Commitment. 

"Taxes" shall mean all present or future taxes, levies, imposts, duties, deductions, 
withholdings (including backup withholding), assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, fines, additions to tax or penalties applicable 
thereto. 

16 
4825-3646-0843 .8 

SAMPLE

Exhibit A-024



"Term Loan" and Term Loans" has the meaning set forth in Section 2.12(a). 

"Term Loan Interest Rate" means a rate of interest per annum equal to the highest of 
(a) the Prime Rate plus one and one-half percent (1.50%), (b) the Federal Funds Rate plus two 
percent (2.00%) or (c) 7.50%. 

"Term Loan Maturity Date" means, with respect to any Term Loan, the date that is five 
years after the making of the Term Loan hereunder, or such earlier date as the Term Loan 
becomes due and payable by the terms hereof. 

"Term Loan Note(s)" means the note(s) made by the Borrower to the Bank to evidence 
the obligations of the Borrower under the related Term Loan. 

"Termination Date" means the Facility Maturity Date or, if earlier, the date on which the 
Commitment is terminated or permanently reduced to zero in accordance with the terms hereof. 

"Threshold Amount" means, (i) in the case of Electric System, $30,000,000, determined 
separately as to any other System, (ii) in the case of Water and Sewer System, $30,000,000, 
determined separately as to any other System, (iii) in the case of District Energy System, 
$10,000,000, determined separately as to any other System, (iv) in the case of SJRPP, 
$20,000,000, determined separately as to any other System, (v) in the case of BPSS, 
$20,000,000, determined separately as to any other System, and (vi) in the case of any 
Additional System, $10,000,000, determined separately as to any other System. 

"Type", when used in reference to any Loan or Borrowing, refers to whether the rate of 
interest on such Loan is determined by reference to LIBOR or to the Base Rate. 

"Water and Sewer System" means the System, as defined in the Water and Sewer System 
Resolution. 

"Water and Sewer System Amendatory Resolution" means Resolution No. 2013-10, duly 
adopted at a meeting of the Borrower duly called and held on June 18, 2013 entitled "Fortieth 
Supplemental Water and Sewer System Resolution", as amended to the date hereof, which 
amendments made by such resolution requiring bondholder consent are not effective as of the 
date hereof. 

"Water and Sewer System Bonds " means "Bonds" and "Subordinated Bonds" as such 
terms are respectively defined in the Water and Sewer System Resolutions. 

"Water and Sewer System Loans" means Loans or Term Loans, as applicable, made to 
provide working capital or short-term or interim financing for the Water and Sewer System. 

"Water and Sewer System Note" means each of the Water and Sewer System Revolving 
Credit Subordinated Bank Note, Series TE-X and the Water and Sewer System Revolving Credit 
Subordinated Bank Note, Series T-X, of the Borrower, each substantially in the form set forth in 
Section 13.02 of the Note Resolution, evidencing the obligation of the Borrower to repay the 
Water and Sewer System Loans and interest thereon, issued under the Note Resolution and in 
accordance with this Agreement. 
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"Water and Sewer System Resolution" has the meaning set forth in the Note Resolution. 

''Water and Sewer System Resolutions" means the Water and Sewer System Resolution 
and the Water and Sewer System Subordinated Resolution. 

"Water and Sewer System Subordinated Resolution" has the meaning set forth in the 
Note Resolution. 

Section 1.02. Accounting Terms and Determinations. Unless otherwise specified 
herein, all accounting terms used herein shall be interpreted, all accounting determinations 
hereunder shall be made, and all financial statements required to be delivered hereunder shall be 
prepared in accordance with generally accepted accounting principles as in effect from time to 
time, applied on a basis consistent (except for changes concurred in by the Borrower's 
independent public accountants) with the most recent audited financial statements of the 
Borrower delivered to the Bank hereunder ("GAAP"). 

ARTICLE II 

THE CREDIT 

Section 2.01. Commitment to Lend. 

(a) During Revolving Credit Period. During the Revolving Credit Period, the 
Bank agrees, on the terms and conditions set forth in this Agreement, to make loans to the 
Borrower pursuant to this Section from time to time in amounts such that (i) the 
aggregate principal amount of Loans by the Bank at any one time outstanding shall not 
exceed the amount of the Commitment, (ii) the aggregate principal amount of Taxable 
Loans by the Bank at any time outstanding shall not exceed the Taxable Loan 
Commitment, (iii) the aggregate principal amount of Tax Exempt Loans by the Bank at 
any time outstanding shall not exceed the Tax Exempt Loan Commitment and (iv) the 
aggregate principal amount of District Energy System Loans by the Bank at any time 
outstanding shall not exceed the District Energy System Commitment. Subject to 
Section 2.05(d), each Borrowing of Loans shall be comprised entirely of LIBOR Loans 
or Base Rate Loans as the Borrower may request in accordance herewith. At the 
commencement of each Interest Period for any LIBOR Loan, such Borrowing of LIBOR 
Loans shall be in a minimum aggregate amount of $1,000,000 and integral multiples of 
$100,000 in excess thereof. At the time each Borrowing of Base Rate Loans is made, 
such Borrowing of Base Rate Loans shall be in a minimum aggregate amount of 
$1,000,000 and integral multiples of $100,000 in excess thereof. There shall not at any 
time be more than a total of fifteen (15) LIBOR Loans outstanding. Within the foregoing 
limit, the Borrower may borrow under this subsection (a), repay or, to the extent 
permitted by Section 2.09, prepay, Loans and re-borrow at any time during the Revolving 
Credit Period under this subsection (a). 

(b) Extension of Revolving Credit Period. (i) No later than 485 days prior to 
the Facility Maturity Date, the Borrower may request the Bank to extend the then current 
Facility Maturity Date for a period of no less than 365 days by delivery of a Request for 
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Extension in the form of Exhibit D. If the Bank, in its sole discretion, elects to extend the 
Facility Maturity Date then in effect, it shall deliver to the Borrower within 30 days of 
receiving said request a written notice of extension (herein referred to as a "Notice of 
Extension") in the form of Exhibit E designating the date to which the Facility Maturity 
Date is being extended. Such extension of the Facility Maturity Date shall be effective, 
after receipt of such Notice of Extension, on the Business Day following the date of 
delivery of such Notice of Extension, and thereafter all references in this Agreement to 
the Facility Maturity Date shall be deemed to be references to the date designated as such 
in the most recent Notice of Extension delivered to the Borrower. Any date to which the 
Facility Maturity Date has been extended in accordance with this Section 2.0l(b) may be 
extended in like manner. If the Bank fails to provide the Borrower with a Notice of 
Extension as provided hereinabove, the Bank shall be deemed not to have consented to 
the Borrower's request. The Bank shall promptly notify the Borrower if it will not extend 
the Facility Maturity Date, but the Bank's failure to do so shall be deemed a denial of the 
extension request. 

(ii) Notwithstanding the foregoing, it is understood and agreed that the 
foregoing provisions are intended for the convenience of the parties only and shall 
in no respect prohibit the parties from agreeing to extend the Revolving Credit 
Period under other circumstances or at other times. In the event the Revolving 
Credit Period is extended under any other circumstances, the Bank shall give 
prompt written notice thereof to the Borrower. 

(iii) If the Revolving Credit Period is extended, whether pursuant to 
Section 2.0l(b)(i) or otherwise, the Borrower shall be deemed to have made the 
representations and warranties contained herein on the date on which the 
Revolving Credit Period is so extended. 

( c) Reallocation of Taxable and Tax Exempt Commitment. On any 
Business Day during the Revolving Credit Period, but no more frequently than once 
every three (3) months (and no more than four times per year), the Borrower may 
reallocate the portion of the Commitment which constitutes the Taxable Loan 
Commitment and the portion of the Commitment which constitutes the Tax Exempt Loan 
Commitment by delivery to the Bank (i) two Business Days prior to the requested 
reallocation, of a notice in the form of Exhibit A-3 hereto, executed by two Authorized 
Officers of the Borrower (a "Notice of Reallocation"), and (ii) on the effective date of 
such reallocation, (A) duly executed replacement Notes in the amounts of the new 
Taxable Loan Commitment and the new Tax Exempt Loan Commitment and complying 
with the provisions of Section 2.03, and (B) any opinion or certificate as may be 
requested by the Bank as to the replacement Notes, in each case, in form and substance 
satisfactory to the Bank. On the second Business Day following delivery to the Bank of 
such Notice of Reallocation, and subject to delivery to the Bank of the replacement Notes 
and opinions and/or certificates in accordance with this Section 2.0l(c), the Taxable Loan 
Commitment and the Tax Exempt Loan Commitment shall be reallocated as provided in 
the Notice of Reallocation, provided that at no time may the Taxable Loan Commitment 
plus the Tax Exempt Loan Commitment exceed the Commitment. 
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Section 2.02. Method of Borrowing; Account to Which Proceeds of Loans to Be 
Credited; Conversion of Loans. (a) In the case of any Borrowing, the Borrower shall give the 
Bank notice in the form of Exhibit A-1 hereto, executed by two Authorized Officers of the 
Borrower ( a "Notice of Borrowing"), (x) for any Borrowing which will be a LIB OR Loan by not 
later than 11:00 a.m. (New York City time) on the third Business Day before each such 
Borrowing, and (y) for any Borrowing which will be a Base Rate Loan, by not later than 11 :00 
a.m. (New York City time) one Business Day before the date of each such Borrowing, in each 
case specifying: 

(i) the date of such Borrowing, which shall be a Business Day, 

(ii) the aggregate amount of such Borrowing (which shall not exceed 
the difference between (A) the amount of the Commitment and (B) the aggregate 
principal amount of Loans then outstanding), 

(iii) whether such Borrowing is for the Electric System, the Water and 
Sewer System, the District Energy System (in which case the aggregate amount of 
such Borrowing shall not exceed the difference between (A) the amount of the 
District Energy System Commitment and (B) the aggregate principal amount of 
District Energy System Loans then outstanding), SJRPP, BPSS, or an Additional 
System, 

(iv) whether the Borrowing will be a LIBOR Loan or a Base Rate 
Loan, 

(v) in the case of a Borrowing of any LIBOR Loan, the initial Interest 
Period to be applicable thereto, which shall be a period contemplated by the 
definition of the term "Interest Period"; and 

(vi) whether the Borrowing will be a Taxable Loan (in which case the 
aggregate amount of such Borrowing shall not exceed the difference between 
(A) the amount of the Taxable Loan Commitment and (B) the aggregate principal 
amount of Taxable Loans then outstanding) or a Tax Exempt Loan (in which case 
the aggregate amount of such Borrowing shall not exceed the difference between 
(X) the amount of the Tax Exempt Loan Commitment and (Y) the aggregate 
principal amount of Tax Exempt Loans then outstanding). 

If no Interest Period is specified with respect to any requested Borrowing of LIBOR 
Loan, then the Borrower shall be deemed to have selected an Interest Period of one month's 
duration. If no election as to the Type of Loan is specified, then the requested Loan will be a 
Base Rate Loan. Unless the Borrower otherwise notifies the Bank in writing, each LIBOR Loan 
will automatically roll-over based upon the selected Interest Period through the Loan Maturity 
Date as indicated in and as defined in the Notice of Borrowing or the Notice of Conversion, as 
applicable. 

(b) If the Bank makes a new Loan hereunder on a day on which the Borrower 
is to repay all or any part of an outstanding Loan, unless the Borrower shall otherwise 
repay the Loan coming due on such date, the Bank shall apply the proceeds of its new 
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Loan to make such repayment and in such event only an amount equal to the difference 
(if any) between the amount being borrowed and the amount being repaid shall be made 
available by the Bank to the Borrower or remitted by the Borrower to the Bank, as the 
case may be. 

( c) Subject to the provisions of subsection (b) of this Section 2.02, by not later 
than 3:00 p.m. (New York City time) on the date of each )Borrowing, the Bank shall wire 
transfer, in federal or other immediately available funds, tlhe proceeds of such Borrowing 
to the following account: Account Name: 

; provided, however, that the 
Borrower may, from time to time, change such account by notice in the form of Exhibit B 
hereto, executed by an Authorized Officer of the Borrower, given to the Bank at its 
address referred to in Section 8.01. 

(d) The Borrower may elect to convert Loams to a different Type or to 
continue such Loan, and in the case of LIBOR Loans, may elect Interest Periods therefor, 
by delivering to the Bank a notice in the form of Exhibit A-2 hereto, executed by two 
Authorized Officers of the Borrower (a "Notice of Conversion") by not later than the time 
that a Notice of Borrowing would be required under Section 2.02(a) if the Borrower were 
requesting a Borrowing of the Type resulting from suc:h election to be made on the 
effective date of such election, specifying: 

(i) the date of such conversion or continuation, which shall be a 
Business Day during the Revolving Credit Period and, in the case of a LlBOR 
Loan being converted to a Base Rate Loan or to aL different Interest Period, shall 
be the last day of the Interest Period, 

(ii) the amount and specific Loan to which the election applies, and if 
different options are being elected with respect to different portions thereof, the 
portions thereof to be allocated to each resulting Borrowing of Loans (in which 
case the information to be specified pursuant to cJ:auses (iii) and (iv) below shall 
be specified for each resulting Borrowing of Loans), 

(iii) whether such Loan is a Taxable Loan or a Tax Exempt Loan, and 

(iv) whether the Borrowing will be a LIJBOR Loan or a Base Rate Loan 
and if the resulting Borrowing is a LIBOR Loan, the Interest Period to be 
applicable thereto after giving effect to such ele<Ction, which shall be a period 
contemplated by the definition of the tenn "lnteresit Period". 

The Borrower may elect different options with respect to different portions of the affected 
Borrowing of Loans, in which case the Borrowing of Loans comprising each such portion shall 
be considered a separate Loan. If any Notice of Conversion requests a LIBOR Loan but does not 
specify an Interest Period, then the Borrower shall be deemed to have selected an Interest Period 
of one month's duration. 

(e) With respect to any LIBOR Loan which will not automatically roll-over to 
another Interest Period, if at the end of such Interest Period applicable thereto, the 
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Borrower fails to deliver a timely Notice of Conversion with respect to such LIBOR 
Loan, then, unless such Borrowing is repaid as provided herein, at the end of such 
Interest Period such Borrowing shall be converted to a Base Rate Loan. Notwithstanding 
any contrary provision hereof, if an Event of Default has occurred and is continuing then, 
so long as an Event of Default is continuing (i) no outstanding Loan may be converted to 
or continued as a LIBOR Loan and (ii) unless repaid, each LIBOR Loan shall be 
converted to a Base Rate Loan at the end of the Interest Period applicable thereto. 

(f) Notwithstanding any other provision of this Agreement, the Borrower 
shall not be entitled to request, or to elect to convert or continue, any Borrowing of 
LIBOR Loans if the Interest Period requested with respect thereto would end after the 
Facility Maturity Date. 

Section 2.03. The Notes. (a) The Taxable Loans and the Tax Exempt Loans of each 
System shall be evidenced by a single corresponding Note for each System (one for all Taxable 
Loans related to such System and one for all Tax Exempt Loans related to such System) payable 
to the Bank, with respect to the Taxable Loans, in an amount equal to the Taxable Loan 
Commitment (other than the Note for the District Energy System, which will be in an amount 
equal to such System's portion of the Taxable Loan Commitment) or, with respect to the Tax 
Exempt Loans, in an amount equal to the Tax Exempt Loan Commitment ( other than the Note 
for the District Energy System, which will be in an amount equal to such System's portion of the 
Tax Exempt Loan Commitment) or, if less, the aggregate unpaid principal amount of the Loans 
borrowed by such System and in the applicable form attached to the Note Resolution. 

(b) Each Note shall be in substantially the applicable form set forth in 
Article XIII of the Note Resolution with appropriate modifications to reflect the fact that 
it evidences solely Electric System Loans, Water and Sewer System Loans, District 
Energy System Loans, SJRPP Loans, or BPSS Loans, as applicable and, in each case, 
whether such Note evidences Taxable Loans ( designated as Series T-X) or Tax Exempt 
Loans (designated as Series TE-X). 

(c) With respect to any Additional System, any Additional System Loans 
shall be evidenced by a single Additional System Note payable to the Bank in an amount 
equal to the Commitment or such lesser amount as is agreed to by the Bank and the 
Borrower, or, if less, the aggregate unpaid principal amount of the Additional System 
Loans. Each such Note shall be in substantially the applicable form set forth in 
Additional System Supplemental Resolution with appropriate modifications. Each 
reference in this Agreement to the "Additional System Notes" shall be deemed to refer to 
and include any or all of such Additional System Notes, as the context may require. 

Section 2.04. Maturity of Loans and Term Loans. (a) Each Loan included in any 
Borrowing shall mature, and the principal amount thereof shall be due and payable in full, on the 
Facility Maturity Date, or such earlier date as the Borrower may designate on any Notice of 
Borrowing. 
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(b) The Term Loans shall mature, and the principal amount thereof (together 
with all accrued and unpaid interest thereon) shall be due and payable as provided in 
Section 2.12. 

Section 2.05. Interest Rates. (a) Subject to subsections (c), (d) and (e) below, each 
Loan shall bear interest on the outstanding principal amount thereof, for each day from the date 
such Loan is made until it becomes due, at the applicable rate per annum described below: 

(i) For Taxable Loans that are LIBOR Loans, a rate equal to the sum 
of (A) the product of LIBOR for the Interest Period in effect for such LIBOR 
Loan multiplied by the Factor plus (B) the Applicable Spread; 

(ii) For Tax Exempt Loans that are LIBOR Loans, a rate equal to the 
product of (A) the sum of (1) the Applicable Spread plus (2) the product of 
LIBOR for the Interest Period in effect for such LIBOR Loan multiplied by the 
Factor, multiplied by (B) the Margin Rate Factor; and 

(iii) For Base Rate Loans, a rate equal to the Base Rate. 

Such interest shall be payable in arrears on each Interest Payment Date for such Loan, 
provided that (x) in the event of any repayment or prepayment of any Loan, accrued interest on 
the principal amount repaid or prepaid shall be payable on the date of such repayment or 
prepayment and (y) in the event of any conversion of any LIBOR Loan prior to the end of the 
current Interest Period therefor accrued interest on such Loan shall be payable on the effective 
date of such conversion. 

(b) The Bank shall determine the interest rate applicable to the Loans 
hereunder. The Bank shall give prompt notice to the Borrower by facsimile or electronic 
mail of each rate of interest so determined, and its determination thereof shall be 
conclusive in the absence of manifest error. 

( c) (i) If the amount of interest payable for any period in accordance with 
terms hereof exceeds the amount of interest that would be payable for such period had 
interest for such period been calculated at the Maximum Rate, then interest for such 
period shall be payable in an amount calculated at the Maximum Rate for such period. 

4825-3646·0843.8 

(ii) Any interest that would have been due and payable for any period 
but for the operation of Section 2.05( c )(i) shall accrue and be payable as provided 
in paragraph (iii) of this Section 2.0S(c) and shall constitute the "Excess Interest 
Amount." 

(iii) If there is any accrued and unpaid Excess Interest Amount as of 
any Interest Payment Date, then, on the current and each subsequent Interest 
Payment Date, interest shall be calculated and paid at the Maximum Rate rather 
than the otherwise applicable rate until the earlier of (A) the date on which all 
interest paid to the Bank equals all interest accrued on the Loans plus the entire 
accrued Excess Interest Amount or (B) the Facility Maturity Date with respect to 
Loans, or the Term Loan Maturity Date with respect to Term Loans. 
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Notwithstanding the foregoing, all unpaid Excess Interest Amount shall be, to the 
extent permitted by law, due and payable by the Borrower as a fee on the Facility 
Maturity Date (or if such Excess Interest relates to Term Loans, on the Term Loan 
Maturity Date). 

(d) If the Bank determines in its sole discretion at any time (the 
"Determination Date") that it can or should no longer make, fund or maintain LIBOR 
Loans because of regulatory action or investigation, illegality, or because the LIBOR 
cannot be ascertained, then the Bank will notify the Borrower and thereafter will have no 
obligation (but only for the period such determination continues) to make, fund or 
maintain LIBOR Loans. On and after the Determination Date (but only for the period 
such determination continues) Loans already in effect and to be in effect will bear interest 
at the Base Rate. 

(e) Upon the occurrence and during the continuance of an Event of Default 
with respect to a Loan or Term Loan, such Loan or Term Loan shall bear interest at the 
Default Rate, such interest to be payable upon demand. 

(f) The Term Loans shall bear interest on the outstanding principal amount 
thereof, for each date from the date of extension of such Term Loan until it becomes due, 
at a rate per annum equal to the Bank Rate. Such interest shall be payable on each 
Interest Payment Date ( commencing on the first Interest Payment Date immediately 
succeeding the extension of such Term Loan) and on the Term Loan Maturity Date. 

(g) If the Bank shall incur any loss, cost or expense (including, without 
limitation, any loss, cost or expense incurred by reason of the liquidation or 
re-employment of deposits or other funds acquired by the Bank to fund or maintain any 
Loan or the relending or reinvesting of such deposits or amounts paid or prepaid to the 
Bank) as a result of: 

(i) any payment, conversion, prepayment or repayment of a LIBOR 
Loan on a date other than on the last day of an Interest Period applicable thereto, 

(ii) any failure by the Borrower to make any payment of principal on 
any LIBOR Loan when due (whether by acceleration or otherwise), or 

(iii) any acceleration of the maturity of any LIBOR Loan as a result of 
the occurrence of any Event of Default hereunder, 

then, upon the demand of the Bank, the Borrower shall pay to the Bank such 
amount as will reimburse the Bank for such loss, cost or expense. If the Bank makes 
such a claim for compensation, it shall provide to the Borrower a certificate setting forth 
the amount of such loss, cost or expense in reasonable detail and the amounts shown on 
such certificate shall be conclusive if reasonably determined. 

Section 2.06. Fees. (a) The Borrower agrees to pay to the Bank a nonrefundable fee (the 
"Commitment Fee'') on the daily unused amount of the Commitment, accruing at a rate per 
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annum (the "Commitment Fee Rate'') associated with the Level corresponding to the Rating, as 
specified below: 

COMMITMENT 
FEE RATE 

LEVEL MOODY'S S&P FITCH AT LEAST LESS THAN 
RATING RATING RATING 1.00% DRAWN l.00¾DRAWN 

Level l Aa3 or above AA- or above AA-or above - -Level 2 Al A+ A+ 
Level 3 A2 A A 
Level 4 A3 A- A-

Level 5 Baa 1 BBB+ BBB+ 
Level 6 Baa2 BBB BBB 
Level 7 Baa3 BBB- BBB-

As used above, Rating means the lowest, unenhanced long-tenn debt rating assigned to 
any bonds or other obligations issued under any Resolution for any System and secured on a 
senior basis by any of the Bulk Power Supply System Net Revenues, District Energy System Net 
Revenues, Electric System Net Revenues, St. Johns River Power Park System Net Revenues, or 
Water and Sewer System Net Revenues. In the event that any such senior rating with respect to 
any obligation secured by Bulk Power Supply System Net Revenues, District Energy System Net 
Revenues, Electric System Net Revenues, St. Johns River Power Park System Net Revenues, or 
Water and Sewer System Net Revenues, as applicable, is suspended, withdrawn or otherwise 
unavailable from any Rating Agency ( except to the extent that the Borrower provides written 
evidence that the unavailability of such rating is for non-credit related reasons; the Bank agrees 
that acceptable written evidence that the unavailability of such rating is for non-credit related 
reasons includes, but is not limited to, a letter from the holder or underwriter of such obligation 
at the time such obligation was sold or transferred such that a rating for such obligation was not 
desired, or a letter from the applicable Rating Agency stating that the unavailability of such 
rating is for non~credit related reasons), and so long as such rating shall remain suspended, 
withdrawn or unavailable, the Commitment Fee Rate shall immediately equal the rate set forth in 
Level 7 above, without notice to the Borrower (provided. however, that the Bank will use 
commercially reasonable efforts to provide notice thereof to the Borrower as promptly as 
possible thereafter). Upon the occurrence and at all times during the continuance of an Event of 
Default, the Commitment Fee Rate shall immediately equal the Commitment Fee Rate otherwise 
in effect plus .,/o per annum, without notice to the Borrower (provided, however, that the 
Bank will use commercially reasonable effo11s to provide notice thereof to the Borrower as 
promptly as possible thereafter). Any change in the Commitment Fee Rate resulting from a 
change in the Rating shall be and become effective as of and on the date of the announcement of 
the change in the Rating. References to ratings above are references to rating categories as 
presently determined by the Rating Agencies and in the event of adoption of any new or changed 
rating system, the ratings from the Rating Agency in question referred to above shall be deemed 
to refer to the rating category under the new rating system that most closely approximates the 
applicable rating category as currently in effect. The Borrower acknowledges that as of the 
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Effective Date the Commitment Fee Rate is that specified above for Level 1. For any period of 
time during which the principal amount of all Loans outstanding is less than 1.00% of the 
Commitment, the Commitment Fee shall be calculated using the percentage set forth in the 
column entitled "LESS THAN 1.00% DRAWN" on the appropriate Level. Otherwise the 
Commitment Fee shall be calculated using the percentages set forth in fhe column entitled "AT 
LEAST 1.00% DRAWN" on the appropriate Level. Notwithstanding the foregoing, for the 
period from and including the Effective Date to and including the third (3rd

) Business Day 
thereafter, the Commitment Fee shall be calculated using the percentages set forth in the column 
entitled "AT LEAST 1.00% DRAWN" without regard to the principal amount of Loans 
outstanding. 

The Commitment Fee shall be payable quarterly in arrears on the first Business Day of 
each October, January, April and July (commencing on January 4, 2016, for the period from and 
including the Effective Date to and including December 31, 2015), and on the Termination Date. 
The Commitment Fee shall be calculated on the basis of a 360-day year and actual days elapsed. 

(b) Upon each amendment hereof, consent or waiver hereunder or under any 
Financing Document, the Borrower shall pay or cause to be paid reasonable attorneys' 
fees and expenses, if any, incurred by the Bank in processing such amendment, consent 
or waiver, and a fee to the Bank of ~ ( or such other amount as the Borrower and the 
Bank may agree) for each such amendment, consent or waiver. 

(c) If the Bonower shall fail to pay any amount payable under this 
Section 2.06 as and when due, each such unpaid amount shall bear interest for each day 
from and including the date it was due until paid in full at the Default Rate. 

(d) The Borrower shall pay within thirty (30) days after demand: 

(i) all costs and expenses of the Bank in connection with the 
enforcement (whether by means of legal proceedings or otherwise) of any of its 
rights under this Agreement, the other Financing Documents and such other 
documents which may be delivered in connection therewith; 

(ii) the reasonable fees and out-of-pocket expenses for counsel or other 
reasonably required consultants to the Bank in connection with advising the Bank 
as to its rights and responsibilities under this Agreement and the other Financing 
Documents or in connection with Events of Default, potential Events of Default 
and responding to requests from the Borrower for approvals, consents and 
waivers; and 

(iii) any amounts advanced by or on behalf of the Bank to the extent 
required to cure any Default, Event of Default or event of nonperformance 
hereunder or any Financing Document, together with interest at the Default Rate. 

( e) Any principal of, and to the extent pem1itted by applicable law, any 
interest on, the Loans, Term Loans, and any other sum payable hereunder, which is not 
paid when due shall bear interest, from the date due and payable until paid, payable on 
demand, at a rate per annum equal to the Default Rate. 
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(f) The Borrower agrees to pay the Bank a draw fee of - for each 
Borrowing under this Agreement, payable without any requirement of notice or demand 
by the Bank on the day on which any Borrowing of Loans is made, which amount shall 
be fully earned when due and nonrefundable when paid. 

(g) If at the end of any quarterly period ending on March 31, June 30, 
September 30, or December 31, the aggregate principal amount of the Loans outstanding 
is equal to or greater than 50% of the Commitment, the Borrower agrees to pay the Bank 
a nonrefundable fee of ~ on such quarterly period end date. 

Section 2.07. Optional Termination or Reduction of Commitment. (a) During the 
Revolving Credit Period, the Borrower may, upon at least three Business Days' prior notice to 
the Bank, (i) tenninate the Commitment in full at any time, if no Loans are outstanding at such 
time, or (ii) reduce the Commitment from time to time by an aggregate amount of $1,000,000 or 
any larger integral multiple of $100,000, which amount shall be not greater than the amount of 
the Commitment in excess of the aggregate outstanding principal amo·unt of the Loans. 

(b) Notwithstanding any provision of this Agreement to the contrary, the 
Borrower a&rrees not to terminate or permanently reduce the Commitment prior to the 
Facility Maturity Date, except upon (i) the payment by the Borrower to the Bank of the 
Termination Fee or a Reduction Fee, as described below, with respect to any termination 
or permanent reduction of the Commitment prior to the second (2nd

) anniversary of the 
Effective Date, (ii) with respect to the tennination or permanent reduction in full of the 
Commitment, the payment by the Borrower to the Bank of all obligations of the 
Bon-ower payable under this Agreement and the other Financing Documents, and (iii) the 
Borrower providing the Bank with three (3) days prior written notice of its intent to 
terminate or permanently reduce the Commitment. 

(c) The BotTower hereby agrees to pay to the Bank a Termination Fee in 
connection with the termination of the Commitment by the Borrower in an amou11t equal 
to the difference between (x) the product of (A) the Commitment Fee Rate in effect 
pursuant to Section 2.06(a) hereof on the date of terminati-0n, (B) the amount of the 
Commitment as of the Effective Date, and (C) a fraction, the numerator of which is equal 
to the number of days from and including the date of such termination to and including 
the second (2nd

) anniversary of the Effective Date and the denominator of which is 360, 
and (y) any amounts previously paid pursuant to Section 2.07(d) hereof (the 
''Termination Fee '), payable on the date the Commitment is te1minated. 

( d) The Borrower hereby agrees to pay to the Bank a reduction fee in 
connection with each and every permanent reduction of the Commitment by the 
Borrower in an amount equal to the product of (A) the Commitment Fee Rate in effect 
pursuant to Section 2.06(a) hereof on the date of such pennanent reduction, (B) the 
difference between the amount of the Commitment prior to such permanent reduction and 
the amount of the Commitment after such permanent reduction, and (C) a fraction, the 
numerator of which is equal to the number of days from and including the date of such 
pem1anent reduction to and including the second (2nd

) anniversary of the Effective Date 
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and the denominator of which is 360 (the "Reduction Fee"), payable on each date that 
the Commitment is permanently reduced. 

(e) Notwithstanding the foregoing, the Borrower will not be obligated to pay 
the Termination Fee or Reduction Fee, as applicable, if (A) the Bank's short-term credit 
rating has been reduced below A-1 by S&P, Pl by Moody's or F-1 by Fitch, (B) the Bank 
has charged the Borrower ( and the Borrower has paid) for increased costs pursuant to 
Section 7.01 hereof or (C) the Borrower terminates or permanently reduces the 
Commitment prior to the Facility Maturity Date and repays all outstanding Loans from a 
source of funds which does not involve the issuance by a bank or other financial 
institution of a letter of credit, liquidity facility, line of credit, bank direct purchase or 
similar credit facility, and no replacement facility is put in place. For the avoidance of 
doubt, no Termination Fee or Reduction Fee will be owed by the Borrower if a 
termination or reduction occurs after the second (2nd

) anniversary of the Effective Date. 

Section 2.08. Mandatory Termination or Reduction of Commitment. The 
Commitment shall te1minate on the Facility Maturity Date, or earlier as provided in Section 2.07, 
and Section 6.01 hereof, and any Loans then outstanding (together with accrued interest thereon) 
shall be due and payable on such date. 

Section 2.09. Optional Prepayments. Subject to Section 2.0S(g) hereof: the Bonower 
may, upon at least one Business Day's notice to the Bank, prepay any Loan or Tenn Loan in 
whole at any time, or from time to time in part in amounts aggregating $1,000,000 or any larger 
integral multiple of $100,000, by paying the principal amount to be prepaid together with 
accrued interest thereon to the date of prepayment. 

Section 2.1 O. General Provisions as to Payments. The Borrower shall make each 
payment of principal ot~ and interest on, the Loans and Term Loans and of fees hereunder, not 
later than 3:00 p.m. (New York City time) on the date when due, in fe<leraJ or other funds 
immediately available in New York City, to the Bank at its address refened to in Section 8.01 or 
by Fed Wire to 

, or pursuant to instructions that the Bank may provide 
from time to time. Whenever any payment of principal ot: or interest on, the Loans or Term 
Loans or of fees shall be due on a day which is not a Business Day, the date for payment thereof 
shall be extended to the next succeeding Business Day. If the date for any payment of principal 
is extended by operation of law or otherwise, interest thereon shall be payable for such extended 
time. 

Section 2.11. Computation of Interest and Fees. Interest on LIBOR Loans and all fees 
shall be calculated on the basis of a 360-day year based upon the actual number of days elapsed 
(or, in each case at the Bank's option, upon prior written notice from the Bank to the Borrower, 
on the basis of a 360-day year consisting of twelve 30-day months) and interest on Base Rate 
Loans and Tenn Loans shall be calculated on the basis of a 365/366-day year upon the actual 
number of days elapsed. 
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Section 2.12. The Term Loans. (a) Generally. On the Facility Maturity Date, so long 
as (i) no Default or Event of Default shall have occurred and be continuing, or would result 
therefrom, and (ii) the representations and warranties of the Borrower set forth in Article IV 
hereof are true and correct in all material respects as of such date, the Loans, if any, outstanding 
on such date shall be automatically converted to term loans (each a "Term Loan" and 
collectively the "Term Loans"), and the Term Loans shall be deemed extended on such date 
(such date, the "Conversion Date"), the proceeds of which shall be deemed to have repaid the 
Loans and the Borrower's obligations under the related Notes. Each Term Loan shall be 
evidenced by a Term Loan Note in form and substance satisfactory to the Bank, with respect to 
each applicable System and indicating whether such Term Loan is taxable or tax exempt, and the 
Bank's receipt of such Term Loan Note(s) shall be a condition precedent to extension of the 
Term Loan(s). Interest payable on each Term Loan will have the same tax treatment (either 
excludable from gross income for federal tax purposes or not) as the Loan deemed paid with the 
proceeds of such Term Loan. The Term Loans may be repaid in whole or in part on any 
Business Date upon prior written notice from the Borrower to the Bank. 

(b) Repayment. The Term Loans shall be payable in equal (as nearly as 
possible) semi-annual installments on each April 1 and October 1 of each year beginning 
with the first such date that is at least 100 days after the date of extension of such Term 
Loan( s ); provided, however, that, notwithstanding anything contained herein to the 
contrary, the entire outstanding principal amount of the Term Loans, plus accrued and 
unpaid interest thereon, shall be due and payable in full on the Term Loan Maturity Date. 

ARTICLE III 

CONDITIONS 

Section 3.01. Effectiveness. This Agreement shall become effective on the date on 
which each of the following conditions shall have been satisfied ( or waived in accordance with 
Section 8.04): 

(a) receipt by the Bank of a counterpart hereof signed by each of the parties 
hereto; 

(b) receipt by the Bank of duly executed Notes dated the Effective Date 
complying with the provisions of Section 2.03; 

( c) receipt by the Bank of a certified copy of each instrument which composes 
the Resolutions ( each as in effect on the Effective Date) and a certificate of an Executive 
Assistant of the Borrower, dated the Effective Date, certifying that each instrument which 
composes the Resolutions is in full force and effect on the Effective Date and that there 
has been no other amendment or supplement of, or modification to, any provision of any 
such instrument; 

( d) receipt by the Bank of a certificate of an Authorized Officer of the 
Borrower, dated the Effective Date, certifying that (i) each of the Borrower's 
representations and warranties contained ( or incorporated by reference) herein is true and 
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correct on and as of the Effective Date and (ii) no Default has occurred and is continuing, 
and such other matters as the Bank may reasonably request; 

(e) receipt by the Bank of a certificate of an Executive Assistant of the 
Borrower, dated the Effective Date, certifying as to the authorization of the officers of the 
Borrower who are authorized to execute and deliver this Agreement and the Notes then 
being delivered; 

(f) receipt by the Bank of a certified copy of the Investment Policy of the 
Borrower; and 

(g) receipt by the Bank of all opinions, certificates and other documents it 
may reasonably request, including those relating to the existence of the Borrower, the 
corporate authority for and the validity of this Agreement and the Notes then being 
delivered, and any other matters relevant hereto or thereto, all in form and substance 
satisfactory to the Bank. 

Section 3.02. Borrowings During the Revolving Credit Period. The obligation of the 
Bank to make a Loan on the occasion of any Borrowing on or prior to the Conversion Date is 
subject to the satisfaction of the following conditions: 

( a) receipt by the Bank of a Notice of Borrowing as required by Section 2.02; 

(b) the fact that, immediately after such Borrowing, (i) the aggregate 
outstanding principal amount of the Loans will not exceed the amount of the 
Commitment, (ii) the aggregate outstanding principal amount of the Taxable Loans will 
not exceed the amount of the Taxable Loan Commitment, (iii) the aggregate outstanding 
principal amount of the Tax Exempt Loans will not exceed the amount of the Tax 
Exempt Loan Commitment and (iv) the aggregate outstanding principal amount of the 
District Energy System Loans will not exceed the amount of the District Energy System 
Commitment; 

(c) the fact that, immediately before and as a result of giving effect to such 
Borrowing, no Default or Event of Default (for the System to which the Loan relates, if 
applicable) shall have occurred and be continuing; 

( d) the fact that the representations and warranties of the Borrower ( and if 
such representations and warranties relate to a System, then only to the extent they relate 
to the particular System for which the Loan is to be made; provided, that in the case of 
SJRPP Loans and BPSS Loans, representations and warranties relating to the Electric 
System shall be taken into account and in the case of District Energy System Loans, 
representations and warranties of the Water and Sewer System shall be taken into 
account) contained in this Agreement ( except the representations and warranties set forth 
in Section 4.04(c) and the second sentence of Section 4.11) shall be true on and as of the 
date of such Borrowing; 

(e) In the case of any Tax Exempt Loan, receipt by the Bank and the 
Borrower of confirmation from Bond Counsel to the Borrower that the opinion delivered 
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pursuant to clause 3.04(a)(ii) hereof (the "Bond Counsel Opinion") has not been 
withdrawn; and 

(f) In the case of any Tax Exempt Loan, receipt by the Bank of written 
confirmation from the Borrower that it is and has been in compliance with the Tax 
Certificate ( as defined in the Bond Counsel Opinion). 

Each Borrowing hereunder shall be deemed to be a representation and warranty by the 
Borrower on the date of such Borrowing as to the facts specified in clauses (b), (c), and (d) of 
this Section. 

Section 3.03. Additional Conditions to Additional System Loans. Prior to the making 
of any Additional System Loans hereunder each of the following conditions shall have been 
satisfied (or waived in accordance with Section 8.04): 

(a) .Receipt by the Borrower of a certificate of the Bank consenting to the 
making of Loans hereunder for purposes of such Additional System and approving the 
security pledged therefor by the Additional System Supplemental Resolution; 

(b) receipt by the Bank of duly executed Additional System Notes dated on or 
before the making of any Additional System Loan complying with the provisions of 
Section 2.03; 

(c) receipt by the Bank of (i) an opinion of the Office of General Counsel of 
the City, attorney for the Borrower, substantially in the form of Exhibit C-1 hereto 
relating to the applicable Additional System Supplemental Resolution and Additional 
System Notes and covering such additional matters relating to the transactions 
contemplated hereby or by the Financing Documents as the Bank may reasonably request 
and (ii) an opinion of Nixon Peabody LLP, or such other firm serving as bond counsel for 
the Borrower, substantially in the form of Exhibit C-2 hereto relating to the applicable 
Additional System Supplemental Resolution and Additional System Notes and covering 
such additional matters relating to the transactions contemplated hereby or by the 
Financing Documents as the Bank may reasonably request; 

(d) receipt by the Bank of a certified copy of the applicable Additional System 
Supplemental Resolution and a certificate of the Secretary of the Borrower, certifying 
that the Additional System Supplemental Resolution is in full force and effect on the date 
of any Additional System Loan and that there has been no other amendment or 
supplement of, or modification to, any provision of any such instrument, except as set 
forth therein; 

( e) receipt by the Bank of a certificate of an Authorized Officer of the 
Borrower, dated the date of any Additional System Loan, certifying that (i) each of the 
Borrower's representations and warranties (and if such representations and warranties 
relate to a System, then only to the extent they relate to the particular System for which 
the Loan is to be made) contained ( or incorporated by reference) herein is true and 
correct on and as of the date of such certificate and (ii) no Default has occurred and is 
continuing; and 
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(f) receipt by the Bank of all opinions, certificates and other documents it 
may reasonably request relating to the existence of the Borrower, the corporate authority 
for and the validity of this Agreement, the Additional System Resolution and the 
Additional System Notes then being delivered, and any other matters relevant hereto or 
thereto, all in form and substance satisfactory to the Bank. 

The Bank shall promptly notify the Borrower of satisfaction of the conditions set forth in 
this Section 3.03, and such notice shall be conclusive and binding on both parties hereto. 

Section 3.04. Availability Date. The Revolving Credit Period shall not begin until the 
following conditions shall have been satisfied (or waived in accordance with Section 8.04): 

(a) receipt by the Bank of (i) an opinion of the Office of General Counsel of 
the City, attorney for the Borrower, substantially in the form of Exhibit C-1 hereto and 
covering such additional matters relating to the transactions contemplated hereby or by 
the Financing Documents as the Bank may reasonably request, and (ii) an opinion of 
Nixon Peabody LLP, Bond Counsel for the Borrower, substantially in the form of 
Exhibit C-2 hereto and covering such additional matters relating to the transactions 
contemplated hereby or by the Financing Documents as the Bank may reasonably 
request; 

(b) receipt by the Bank of evidence satisfactory to it that the Revolving Credit 
Agreement dated as of September 9, 2013 between the Borrower and the Bank of Tokyo 
Mitsubishi UFJ, LTD., and the Revolving Credit Agreement dated as of September 9, 
2013 between the Borrower and Union Bank, N.A. have each been terminated and all 
amounts payable under such Revolving Credit Agreements and Notes have been paid in 
full; 

( c) receipt by the Bank of a certificate of an Authorized Officer, dated the 
Available Date, certifying that (i) the Borrower's existing revolving credit facilities have 
been terminated, (ii) the Note Resolution is effective on or before the Available Date and 
(iii) the Note Resolution is a valid and binding obligation of the Borrower in accordance 
with its respective terms; and 

(d) satisfaction of all conditions in the Note Resolution required to be satisfied 
in order for this Agreement to constitute a Credit Agreement thereunder and for the Notes 
to constitute Revolving Credit Notes thereunder. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES 

The Borrower represents and warrants that: 

Section 4.01. Organization, Powers, Etc. The Borrower is a body politic and corporate 
and an independent agency of the City duly organized and validly existing under and pursuant to 
the Act and the laws of the State of Florida, and has full power and authority under the 
Constitution and the laws of the State of Florida (including, without limitation, the Act) and all 

32 
4825-3646-0843 .8 

SAMPLE

Exhibit A-040



material governmental licenses, authorization, consents and approvals required to operate the 
Systems, to carry on its business related thereto as now conducted, to, upon the termination of 
the Borrower's existing revolving credit facilities, borrow under this Agreement and to issue the 
Notes under the Note Resolution and in accordance with this Agreement. 

Section 4.02. Authorization; No Contravention. Each of the Resolutions has been 
duly adopted and is in full force and effect ( except (i) in the case of the Electric System 
Resolution, for the amendments thereto made by Article III of the First Amending Resolution 
until such amendments become effective and which shall not become effective without, among 
other requirements, the written consent of the Bank, (ii) in the case of the Water and Sewer 
System Resolution, for the amendments thereto made by the Water and Sewer System 
Amendatory Resolution requiring bondholder consent, which amendments are not yet effective, 
and (iii) in the case of the Note Resolution, upon the termination of the Borrower's existing 
revolving credit facilities). The execution, delivery and performance by the Borrower of this 
Agreement (including, without limitation, the borrowing of Loans in an aggregate principal 
amount equal to the amount of the Commitment), the Notes and the Financing Documents ate 
within the Borrower's powers, have been duly authorized by all necessary action, require no 
action by or in respect ot: or filing with, any governmental body, agency or official ( other than 
the Borrower) and do not contravene, or constitute a default under, any provision of applicable 
law (including, without limitation, the Act) or regulation or of the by-laws of the Borrower or of 
any agreement, judgment, injunction, order, decree or other instrument binding upon the 
Borrower or any of its assets or result in the creation or imposition of any Lien on any asset of 
the Borrower other than (a) in the case of the Electric System Resolution, the Lien on Net 
Revenues of the Electric System created by and under Section 11 of the Electric System 
Resolution, (b) in the case of the Electric System Subordinated Resolution, the Lien created by 
and under paragraph 1 of Section 5.01 of the Electric System Subordinated Resolution, ( c) in the 
case of the Water and Sewer System Resolution, the Lien on Net Revenues of the Water and 
Sewer System created by and under Section 5.01 of the Water and Sewer System Resolution, 
(d) in the case of the Water and Sewer System Subordinated Resolution, the Lien created by and 
under Section 501 of the Water and Sewer System Subordinated Resolution, (e) in the case of the 
District Energy System Resolution, the Lien on Net Revenues of the District Energy System 
created by and under Section 501 of the District Energy System Resolution, (t) in the case of the 
St. Johns River Power Park System Second Revenue Bond Resolution, the Lien created by and 
under Section 501 of the St. Johns River Power Park System Second Revenue Bond Resolution, 
(g) in the case of the Bulk Power Supply System Revenue Bond Resolution, the Lien created by 
and under Section 501 of the Bulk Power Supply System Revenue Bond Resolution and (h) in 
the case of the Note Resolution, the Liens created by and under Sections 4.01, Section 6.01, 8.01, 
10.01 and 12.01 of the Note Resolution. 

Section 4.03. Binding Effect. This Agreement and each Financing Document constitute 
valid and binding agreements of the Borrower, provided, however that the Note Resolution will 
be effective upon the termination of the Borrower's existing revolving credit facilities and the 
Notes, when executed, authenticated and delivered in accordance with this Agreement and the 
Note Resolution, will constitute a valid and binding obligation of the Borrower upon the 
termination of the Borrower's existing revolving credit facilities. 
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Section 4.04. Financial Information. (a) The balance sheets of the Borrower as of 
September 30, 2014, and the related statements of operations, equity and cash flows for the fiscal 
year then ended, reported on by Ernst & Young LLP (or the Borrower's then independent 
certified public accountants), a copy of which has been delivered to the Bank, fairly present, in 
conformity with generally accepted accounting principles, the financial position of the Borrower 
as of such date and its results of operations and cash flows for such fiscal year. 

(b) The unaudited balance sheets of the Borrower as of June 30, 2015, and the 
related unaudited statements of operations, equity and cash flows for the nine months 
then ended, a copy of which has been delivered to the Bank, fairly present, in conformity 
with generally accepted accounting principles applied on a basis consistent with the 
financial statements referred to in subsection (a) of this Section, the financial position of 
the Borrower as of such date and its results of operations for such nine-month period 
(subject to normal year-end adjustments). 

(c) Since September 30, 2014, there has been no material adverse change in 
the business, financial position, results of operations or prospects of the Borrower as they 
relate to the Systems. 

Section 4.05. Litigation. There is no action, suit or proceeding pending against, or to 
the knowledge of the Borrower threatened against or affecting, the Borrower, the Electric 
System, the Water and Sewer System, the District Energy System, SJRPP, BPSS or relating to 
any Financing Document, the Act, this Agreement or the Notes before any court or arbitrator or 
any governmental body, agency or official in which there is a reasonable possibility of an 
adverse decision which could materially adversely affect the business, financial position or 
results of operations of the Borrower, the Electric System, the Water and Sewer System, the 
District Energy System, SJRPP, BPSS, or which in any manner draws into question the validity 
or enforceability of this Agreement, the Notes, the Act or any Financing Document. 

Section 4.06. Employee Benefit Plans, Etc. The Borrower does not maintain any 
"employee benefit plan" (within the meaning of Section 3(3) of ERISA) that is subject to Title I 
or Title IV of ERISA and has no obligation or liability under or in respect of any other 
"employee benefit plan" (within the meaning of Section 3(3) of BRISA) other than (i) the 
obligation to make annual contributions to (x) the City of Jacksonville 1937 Employees' Pension 
Fund (as amended from time to time, the "City Pension Fund") and (y) the St. Johns River 
Power Park System Employees' Retirement Plan (as amended from time to time, the "SJRPP 
Retirement Plan''), (ii) the obligation to allow or permit contributions to (x) the 457 Deferred 
Compensation Plan for Employees of JEA and St. Johns River Power Park System (as amended 
from time to time, the "JEA 457 Deferred Compensation Plan"), and {y) the 40l(a) Defined 
Contribution Retirement Plan for employees of JEA and St. Johns River Power Park System (as 
amended from time to time, the "JEA 401 (a) Defined Contribution Retirement Plan"), as 
required by Part VII, Chapter 112, Florida Statutes. The City Pension Fund and the SJRPP 
Retirement Plan are defined benefit "governmental plans" within the meaning of Section 3(32) 
of ERISA. The JEA 457 Deferred Compensation Plan and the JEA 401(a) Defined Contribution 
Retirement Plan are "eligible deferred compensation plans'' within the meaning of Section 457 of 
the Internal Revenue Code. 
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Section 4.07. Status of Notes. (a) Payment of the principal of and interest on each 
Electric System Note is secured by a valid and enforceable Lien on the amounts described in 
Section 4.0 l of the Note Resolution, which Lien is prior in right of payment as against the right 
of the City to appropriate Revenues (such term being used in this subsection (a) as defined in the 
Electric System Resolution) for the uses and purposes of the City and the rights of all other 
Persons having other claims of any kind in tort, contract or otherwise against the Borrower or the 
Revenues, except that such Lien (i) is junior and subordinate to the Lien on Revenues created by 
and under the Electric System Resolution in favor of the holders of the Electric System Bonds 
and (ii) is junior and subordinate to the Lien on Revenues of the Electric System created by and 
under the Electric System Subordinated Resolution in favor of the holders of the Prior Lien 
Electric System Subordinated Bonds. 

(b) Payment of the principal of and interest on each Water and Sewer System 
Note is secured by a valid and enforceable Lien on the amounts described in Section 6.01 
of the Note Resolution, which Lien is prior in right of payment as against the right of the 
City to appropriate Revenues (such term being used in this subsection (b) as defined in 
the Water and Sewer System Resolution) for the uses and purposes of the City and the 
rights of all other Persons having other claims of any kind in tort, contract or otherwise 
against the Borrower or the Revenues, except that such Lien (i) is junior and subordinate 
to the Lien on Revenues created by and under the Water and Sewer System Resolution in 
favor of the holders of Water and Sewer System Bonds and (ii) is junior and subordinate 
to the Lien on amounts in the Subordinated Indebtedness Funds created by and under the 
Water and Sewer System Subordinated Resolution in favor of the holders of the Prior 
Lien Water and Sewer Subordinated Obligations. 

(c) Payment of the principal of and interest on each District Energy System 
Note is secured by a valid and enforceable Lien on the amounts described in Section 8.01 
of the Note Resolution, which Lien is prior in right of payment as against the right of the 
City to appropriate Revenues (such term being used in this subsection (c) as defined in 
the District Energy System Resolution) for the uses and purposes of the City and the 
rights of all other Persons having other claims of any kind in tort, contract or otherwise 
against the Borrower or the Revenues, except that such Lien (i) is junior and subordinate 
to the Lien on Revenues created by and under the District Energy System Resolution in 
favor of the holders of District Energy System Bonds and (ii) is junior and subordinate to 
any Lien on Revenues of the District Energy System hereafter created in favor of the 
holders of any Prior Lien District Energy System Subordinated Obligations. 

( d) Payment of the principal of and interest on each SJRPP Note is secured by 
a valid and enforceable Lien on the amounts described in Section 10.01 of the Note 
Resolution, which Lien is prior in right of payment as against the right of the City to 
appropriate Revenues (such term being used in this subsection (d) as defined in the St. 
Johns River Power Park System Second Revenue Bond Resolution and as defined in the 
Electric System Resolution) for the uses and purposes of the City and the rights of all 
other Persons having other claims of any kind in tort, contract or otherwise against the 
Borrower or the Revenues, except that such Lien is junior and subordinate to the Lien on 
Revenues created by and under the St. Johns River Power Park System Second Revenue 
Bond Resolution in favor of the holders of SJRPP Bonds issued under the St. Johns River 
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Power Park System Second Revenue Bond Resolution and (ii) is junior and subordinate 
to any Lien on Revenues of the St. Johns River Power Park System hereafter created in 
favor of the holders of any Prior Lien St. Johns River Power Park System Subordinated 
Obligations. 

( e) Payment of the principal of and interest on each BPSS Note is secured by 
a valid and enforceable Lien on the amounts described in Section 12.01 of the Note 
Resolution, which Lien is prior in right of payment as against the right of the City to 
appropriate Revenues (such term being used in this subsection (e) as defined in the Bulk 
Power Supply System Revenue Bond Resolution and as defined in the Electric System 
Resolution) for the uses and purposes of the City and the rights of all other Persons 
having other claims of any kind in tort, contract or otherwise against the Borrower or the 
Revenues, except that such Lien (i) is junior and subordinate to the Lien on Revenues 
created by and under the Bulk Power Supply System Revenue Bond Resolution in favor 
of the holders of BPSS Bonds and (ii) is junior and subordinate to any Lien on Revenues 
(as defined in the Bulk Power Supply System Revenue Bond Resolution) hereafter 
created in favor of the holders of any Prior Lien BPSS Projects Subordinated Obligations. 

(f) Interest on the Notes evidencing Tax Exempt Loans is not included in the 
gross income of the holders thereof for federal income tax purposes pursuant to 
Section 103 of the Internal Revenue Code. 

(g) Payment of the principal of and interest on the Additional System Notes 
will be secured by a valid and enforceable Lien on the amounts provided therefor in the 
Additional System Resolution, which Lien shall be prior in right of payment as against 
the right of the City to appropriate Additional System Net Revenues for the uses and 
purposes of the City and the rights of all other Persons having other claims of any kind in 
tort, contract or otherwise against the Borrower or the Revenues, except that such Lien is 
junior and subordinate to the Lien on such Additional System Revenues created by and 
under the Additional System Resolution in favor of the holders of Additional System 
Bonds. 

(h) All amounts other than the principal of and interest on the Notes are 
payable from amounts remaining on deposit in the Revenue Fund ( as defined in the 
Electric System Resolution) after the payments made by paragraphs (1) through (6) of 
Section 13B of the Electric System Resolution and amounts remaining on deposit in the 
Revenue Fund (as defined in the Water and Sewer System Resolution), and available for 
use by the Borrower in accordance with the provisions of subsection 2 of Section 507 of 
the Water and Sewer System Resolution. 

Section 4.08. Taxes. The Borrower has timely filed or caused to be filed all tax returns, 
if any, which are required to be filed, has correctly stated the facts regarding any tax liability of 
the Borrower on such returns and has paid all taxes, if any, shown to be due and payable on said 
returns or on any assessments made against it or any of its property and all other taxes, fees and 
other charges imposed on it or any of its property by any governmental body, agency or authority 
( other than those the amount or validity of which are currently being contested in good faith by 
appropriate proceedings and with respect to which appropriate reserves in accordance with 

36 
4825-3646-0843 .8 

SAMPLE

Exhibit A-044



GAAP have been provided on the books of the Borrower); and no tax liens have been filed and, 
to the best knowledge of the Borrower, no claims are being actively asserted with respect to any 
such taxes, fees or other charges (other than those the amount or validity of which are currently 
being contested in good faith by appropriate proceedings and with respect to which appropriate 
reserves in accordance with GAAP have been provided on the books of the Borrower). 

Section 4.09. No Subsidiaries. As of the date hereof, the Borrower has no Subsidiaries. 

Section 4.10. Not an Investment Company. The Borrower is not an "investment 
company" within the meaning of the Investment Company Act of 1940, as amended. 

Section 4.11. Full Disclosure. All information heretofore furnished (including pursuant 
to any representation or warranty) by the Borrower to the Bank for purposes of or in connection 
with this Agreement or any Financing Document or any transaction contemplated hereby or 
thereby is, and all such information hereafter furnished by the Borrower to the Bank will be, true 
and accurate in all material respects on the date as of which such information is stated or 
certified. The Borrower has disclosed to the Bank in writing any and all facts which materially 
and adversely affect or may (to the extent the Borrower can now reasonably foresee) materially 
and adversely affect the business, operations or financial condition of the Borrower, the Electric 
System, the Water and Sewer System, the District Energy System, SJRPP or BPSS or the ability 
of the Borrower to perform its obligations under this Agreement, the Notes or any Financing 
Document. 

Section 4.12. No Default. The Borrower is not in default in the performance, 
observance or fulfillment of any of its material obligations, covenants or conditions contained in 
this Agreement or any Financing Document and no Default has occurred and is continuing 
hereunder. 

Section 4.13. No Untrue Statements. The representations and warranties of the 
Borrower set forth herein are true and correct in all material respects on the Effective Date. 

Section 4.14. No Sovereign Immunity. The defense of sovereign immunity is not 
available to the Borrower in any proceedings by the Bank to enforce any of the obligations of the 
Borrower under this Agreement or the Notes or any other Financing Document, except to the 
extent that any such proceeding seeks enforcement based on tort or similar claim and in such 
case such defense is available only to the extent set forth under Florida Statutes Section 768.28 
or other similarly applicable provision of law, and, to the extent permitted by applicable law, the 
Borrower consents to the initiation of any such proceedings in any court of competent 
jurisdiction and agrees not to assert the defense of sovereign immunity in any such proceedings. 

Section 4.15. Rate Increases. An increase by the Borrower of rates, fees, rentals or 
other charges for the use of the product, services and facilities of the Electric System, the Water 
and Sewer System, the District Energy System, SJRPP, or BPSS requires no action or approval 
by or in respect of any Governmental Authority ( other than the Borrower). 

Section 4.16. Insurance. With respect to each of the Systems, the Borrower currently 
maintains insurance of such type and in such amounts or in excess of such amounts as are 

37 
4825-3646-0843.8 

SAMPLE

Exhibit A-045



customarily carried by, and insures against such risks as are customarily insured against by, 
entities of like type, size and character of each such System. 

Section 4.17. Pending Legislation and Decisions. There is no amendment, or to the 
knowledge of the Borrower, proposed amendment to the Constitution of the State or any State 
law or any administrative interpretation of the Constitution of the State or any State law, or any 
legislation that has passed either house of the legislature of the State, or any published judicial 
decision interpreting any of the foregoing, the effect of which will materially adversely affect the 
issuance of the Notes, the security for the Notes or the Borrower's obligations hereunder or 
under any of the other Financing Documents, the creation, organization, or existence of the 
Borrower or the titles to office of any officers executing this Agreement or any other Financing 
Documents to which the Borrower is a party or the Borrower's ability to repay when due its 
obligations under this Agreement, the Notes, any obligations hereunder and the other Financing 
Documents. 

Section 4.18. Federal Reserve Board Regulations. The Borrower will not use any part 
of the proceeds of the Notes or the funds advanced under any Loan and has not incurred any 
indebtedness to be reduced, retired or purchased by the Borrower out of such proceeds, for the 
purpose of purchasing or carrying any Margin Stock or violating Regulation T, U or X of the 
Board of Governors of the Federal Reserve System, and the Borrower does not own and will not 
acquire any such Margin Stock. 

Section 4.19. Environmental Laws. Except as set forth in the Annual Disclosure 
Report under the captions "ELECTRIC UTILITY SYSTEM ELECTRIC UTILITY 
FUNCTIONS -Environmental Matters", and in any publicly available offering document 
updating the Annual Disclosure Report or such other document provided to the Bank by JEA, 
each System is in compliance with all environmental laws, except in cases where such failure 
would not have a material adverse effect or where the Bank has provided its consent. 

Section 4.20. Tax Exempt Status. The Borrower has not taken any action or omitted to 
take any action, and knows of no action taken or omitted to be taken by any other person or 
entity, which action, if taken or omitted, would cause interest on the Tax Exempt Loans ( or 
related Notes) to be subject to federal income taxes. 

Section 4.21. Compliance with Laws. The Borrower is in compliance with all 
applicable statutes, regulations and orders ot: and all applicable restrictions imposed by, all 
governmental bodies, domestic or foreign, in respect of the operation of the Systems and its 
ownership interest in the Systems, except where noncompliance would not have a material 
adverse effect. 

Section 4.22. Usury. The rate of interest on the Loans will not violate any State of 
Florida limitations applicable to the interest rate on such Loans as of the date of the Borrowing 
for such Loans. 

Section 4.23. Anti Terrorism Representation. 

(a) Neither the Borrower nor any of its Affiliates is in violation of any laws 
relating to terrorism or money laundering ("Anti Terrorism Laws"), including Executive 
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Order No. 13224 on Terrorist Financing, effective September 24, 2001 (the "Executive 
Order"), and the Patriot Act; 

(b) Neither JEA nor any of its Affiliates is any of the following: 

(i) a Person that is listed in the annex to, or is otherwise subject to the 
provisions of, the Executive Order; 

(ii) a Person owned or controlled by, or acting for or on behalf of, any 
Person that is listed in the annex to, or is otherwise subject to the provisions of, 
the Executive Order; 

(iii) Reserved; 

(iv) a Person that commits, threatens or conspires to commit or 
supports "terrorism" as defined in the Executive Order; or 

(v) a Person that is named as a "specially designated national and 
blocked person" on the most current list published by the Office of Foreign Asset 
Control ("OFAC') or any list of Persons issued by OFAC pursuant to the 
Executive Order at its official website or any replacement website or other 
replacement official publication of such list; 

( c) Neither the Borrower nor any of its Affiliates (i) conducts any business or 
engages in making or receiving any contribution of funds, goods or services to or for the 
benefit of any Person described in subsection (b)(ii) above, (ii) deals in, or otherwise 
engages in any transaction relating to, any property or interests in property blocked 
pursuant to the Executive Order or (iii) engages in or conspires to engage in any 
transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts 
to violate, any of the prohibitions set forth in any Anti Terrorism Law. 

Section 4.24. Swap Contracts. There are no Swap Contracts secured by or payable 
from the net revenues of any System on parity with or senior to the Notes. 

ARTICLE V 

COVENANTS 

The Borrower agrees that, so long as the Bank has any Commitment hereunder or any 
amount payable under any Financing Document remains unpaid: 

Section 5.01. Information. The Borrower will deliver to the Bank: 

(a) as soon as available and in any event within 180 days after the end of each 
fiscal year of the Borrower, the balance sheets of the Borrower as of the end of such 
fiscal year and the related statements of operations, equity and cash flow for such fiscal 
year, setting forth in each case in comparative form the figures for the previous fiscal 
year, all reported on by independent public accountants of nationally recognized standing 
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without qualification as to the scope of the audit performed or any material weakness 
noted in the Borrower's system of internal controls; 

(b) as soon as available and in any event within 60 days after the end of each 
of the first three quarters of each fiscal year of the Borrower, the balance sheets of the 
Borrower as of the end of such quarter and the related statements of operations, equity 
and cash flow for such quarter and for the portion of the Borrower's fiscal year ended at 
the end of such quarter, setting forth in each case in comparative form the figures for the 
corresponding quarter and the corresponding portion of the Borrower's previous fiscal 
year, all of which, unless an Authorized Officer of the Borrower shall have certified to 
the Bank to the contrary, shall be deemed to have been certified by the Borrower (subject 
to normal year-end adjustments) as to fairness of presentation, in accordance with GAAP 
and consistency; 

( c) simultaneously with the delivery of each set of financial statements 
referred to in clause (a) above, a statement of the firm of independent public accountants 
which reported on such statements whether anything has come to their attention to cause 
them to believe that any Default existed on the date of such statements; provided, 
however, that (i) such statement shall be required only to the extent that such accountants 
are permitted to deliver such statement under the then-current recommendations of the 
American Institute of Certified Public Accountants (the "AICPA ") and (ii) such 
statements may be limited only to those matters permitted under the then-current 
recommendations of the AICPA; 

( d) within five Business Days after any officer of the Borrower obtains 
knowledge of any Default, if such Default is then continuing, a certificate of an 
Authorized Officer of the Borrower setting forth the details thereof and the action which 
the Borrower is taking or proposes to take with respect thereto; 

( e) as soon as available but in any event within 30 Business Days after 
approval of the City, copies of the Borrower's annual budget; 

(f) within five Business Days after the transfer of funds by the Borrower to 
the City ( other than transfers for which appropriations have been provided in the annual 
budget of the Borrower and reimbursements by the Borrower to the City for the costs of 
services provided by th.e City to the Borrower), a certificate of an Authorized Officer of 
the Borrower setting forth the amount transferred; 

(g) promptly after the adoption thereof, copies of any material amendments of 
or supplements to the authorizing legislation of the Borrower and copies of any material 
amendments to the Financing Documents; and 

(h) from time to time such additional information regarding the financial 
position or business of the Borrower and the Systems as the Bank may reasonably 
request. 

All information provided by JEA under this Section shall be delivered to the Bank at the 
addresses specified in Section 8.01 and, in addition, shall be simultaneously sent by electronic 
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.; provided, however, that 
to the extent the information required by this Section 5.01 has been filed with EMMA, JEA will 
be deemed to have complied with the provisions of this Section; provided, that JEA shall have 
provided e-mail notice to the Bank of such filing. 

Section 5.02. Payment of Obligations. With respect to a particular System, the 
Borrower will pay and discharge, at or before maturity, all its material obligations and liabilities 
of such System in accordance with the terms thereof, including, without limitation, tax liabilities, 
except where the same may be contested in good faith by appropriate proceedings, and will 
maintain, in accordance with GAAP appropriate reserves for the accrual of any of the same; 
provided, that this covenant in being applied to (i) SJRPP or BPSS, shall also apply to the 
Electric System, and (ii) the District Energy System, shall also apply to the Water and Sewer 
System. 

Section 5.03. Maintenance of .Property. The Borrower will keep all property for the 
System to which the Loan relates usefol and necessary in its business in good working order and 
condition, ordinary wear and tear excepted. For purposes of this section, in the case of (i) SJRPP 
or BPSS, the "System" shall be deemed to include the Electric System, and (ii) the District 
Energy System, the "System" shall be deemed to include the Water and Sewer System. 

Section 5.04. Conduct of Business and Maintenance of Existence. The Borrower will 
continue to engage in business of the same general type as now conducted by the Borrower with 
respect to a particular System, and will preserve, renew and keep in full force and effect its 
existence and its lights, privileges and franchises necessary or desirable in the normal conduct of 
business with respect to such System;provided, that this covenant, in being applied to (i) SJRPP 
or BPSS, shall also apply to the Electric System and (ii) the District Energy System shall also 
apply to the Water and Sewer System. 

Section 5.05. Compliance with Laws. The Borrower will comply in all material 
respects with all applicable laws, ordinances, rules, regulations, and requirements of 
governmental authorities (including, without limitation, environmental laws) for the System to 
which the Loan relates, except where the necessity of compliance therewith is contested in good 
faith by appropriate proceedings. For purposes of this section, in the case of (i) SJRPP or BPSS, 
the "System" shall be deemed to include the Electric System, and (ii) the District Energy System, 
the "System" shall be deemed to include the Water and Sewer System. 

Section 5.06. Inspection of Property, Books and Records. The Borrower will keep 
proper books of record and account in which full, true and correct entties shall be made of all 
dealings and transactions in relation to its business and activities; and will permit representatives 
of the Bank at the Bank's expense to visit and inspect any of its properties, to examine and make 
abstracts from any of its books and records and to discuss its affairs, finances and accounts with 
its officers, employees and independent public accountants, all at such reasonable times and as 
often as may reasonably be desired. 
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Section 5.07. Use of Proceeds. The proceeds of the Loans made under this Agreement 
will not be used, directly or indirectly, for the purpose, whether immediate, incidental or 
ultimate, of buying or carrying any Margin Stock. 

Section 5.08. Incorporation of Covenants by Reference; No Amendments; Etc. (a) 
(i) The Borrower agrees that it will perform and observe each and every covenant and agreement 
required to be performed or observed by it in each of (A) the Electric System Resolution, the 
Electric System Subordinated Resolution and the Note Resolution (to the extent it relates to the 
Electric System), as to Electric System Loans, (B) the Water and Sewer System Resolution, the 
Water and Sewer System Subordinated Resolution and the Note Resolution (to the extent it 
relates to the Water and Sewer System), as to Water and Sewer System Loans, (C) the District 
Energy System Resolution, the Water and Sewer System Resolution, the Water and Sewer 
System Subordinated Resolution and the Note Resolution (to the extent it relates to the District 
Energy System and the Water and Sewer System), as to District Energy System Loans, (D) the 
St. Johns River Power Park System Second Revenue Bond Resolution, the Electric System 
Resolution, the Electric System Subordinated Resolution and the Note Resolution (to the extent 
it relates to SJRPP and the Electric System), as to SJRPP Loans, (E) the Bulk Power Supply 
System Revenue Bond Resolution, the Electric System Resolution, the Electric System 
Subordinated Resolution and the Note Resolution (to the extent it relates to BPSS and the 
Electric System), as to BPSS Loans and (F) the Note Resolution (as to any provision not directly 
related to the Electric System, the Water and Sewer System, the District Energy System, SJRPP 
or BPSS), (including, in each case, without limitation, all covenants and agreements in such 
Resolutions relating to (x) the incurrence by the Borrower of additional debt (it being understood 
that any condition to any such incurrence of additional debt shall, for purposes of this 
Agreement, be treated as if such condition were a covenant or agreement to be performed or 
observed by the Borrower hereunder) and (y) the setting of rates, fees, rentals or other charges 
for the use of the product, services and facilities of each System), which provisions, as well as 
related defined terms contained therein, ( 1) are hereby incorporated by reference herein ( except, 
as the case may be, (i) in the case of the Electric System Resolution, for the amendments thereto 
made by Article III of the First Amending Resolution until such amendments becomes effective 
and which shall not become effective without the written consent of the Bank, (ii) in the case of 
the Water and Sewer System Resolution, for the amendments thereto made by the Water and 
Sewer System Amendatory Resolution requiring bondholder consent until any of such 
amendments become effective, and (iii) in the case of the Note Resolution, upon the termination 
of the Borrower's existing revolving credit facilities) with the same effect as if each and every 
such provision were set forth herein in its entirety (without giving effect to any expiration, 
amendment, supplement, modification or termination of any Resolution, or any amendment or 
supplement of the Note Resolution, as the case may be, or the redemption or defeasance of any 
bonds or other securities issued thereunder ( except as permitted hereby)), and (2) shall survive 
and be binding upon the Borrower notwithstanding any termination or expiration of any such 
Resolution or the redemption or defeasance of any bonds or other securities issued thereunder. 

4825-3646-0843 .8 

(ii) The Borrower further agrees, in the case of SJRPP Loans, that it 
will perform and observe each and every covenant and agreement required to be 
performed or observed by it in the St. Johns River Power Park System Bond 
Resolution relating to (x) the incurrence by the Borrower of additional debt 
thereunder (it being understood that any condition to any such incurrence of 
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additional debt shall, for purposes of this Agreement, be treated as if such 
condition were a covenant or agreement to be performed or observed by the 
Borrower hereunder) and (y) the setting of rates, fees, rentals or other charges for 
the use of the product, services and facilities of the Electric System, which 
provisions, as well as related defined terms contained therein, ( l) are hereby 
incorporated by reference herein with the same effect as if each and every such 
provision were set forth herein in its entirety (without giving effect to any 
expiration, amendment, supplement, modification or termination of the St. Johns 
River Power Park System Bond Resolution or the redemption or defeasance of 
any bonds or other securities issued thereunder (except as permitted hereby)), and 
(2) shall survive and be binding upon the Borrower notwithstanding any 
termination or expiration of such Resolution or the redemption or defeasance of 
any bonds or other securities issued thereunder. 

(iii) To the extent that any provision incorporated by reference herein 
pursuant to paragraph (i) or (ii) above permits the Borrower or the holders of one 
or more bonds or other securities issued under the applicable Resolution or one or 
more holders of a series of bonds or other securities issued under the applicable 
Resolution or any Person acting on behalf of any such holder or holders to waive 
compliance with such provision or requires that a document, opinion or other 
instrument or any event or condition relating to such incorporated provision be 
acceptable or satisfactory to the Borrower or the holders of one or more bonds or 
other securities issued under the applicable Resolution or one or more holders of a 
series of bonds or other securities issued under the applicable Resolution or any 
Person acting on behalf of any such holder or holders, for purposes of this 
Agreement, such provision shall be complied with unless it is waived in writing 
by the Bank and such document, opinion or other instrument shall be acceptable 
or satisfactory only if it is acceptable or satisfactory to the Bank. No amendment 
or supplement to or termination or expiration of such covenants and agreements 
or defined terms made pursuant to any such Resolution shall be effective to 
amend, supplement or terminate such covenants and agreements and defined 
terms as incorporated by reference herein without the consent of the Bank; 
provided, however, that no such consent shall be required in connection with the 
effectiveness of the amendments to the Water and Sewer System Resolution made 
by the Water and Sewer System Amendatory Resolution, which amendments 
have not yet become effective as of the Effective Date. 

(b) ·without limiting the generality of the foregoing, the Borrower will not 
amend, modify, waive or terminate, or consent to any amendment to or modification, 
waiver or termination of, any provision of any of the Financing Documents which would 
in any respect adversely affect the rights, remedies, security or interests of the Bank 
under this Agreement or the Notes or the other Financing Documents; provided, that the 
foregoing shall not prohibit the effectiveness of the amendments to the Water and Sewer 
System Resolution made by the Water and Sewer System Amendatory Resolution, which 
amendments have not become effective as of the Effective Date. 
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( c) From and after the date of satisfaction of the conditions to Borrowings for 
an Additional System set forth in Section 3.03 of this Agreement, the Borrower agrees 
that it will perform and observe each and every covenant and agreement required to be 
performed or observed by it in the Additional System Resolution (including, without 
limitation, all covenants and agreements in such Additional System Resolution relating to 
(i) the incurrence by the Borrower of additional debt (it being understood that any 
condition to any such incurrence of additional debt shall, for purposes of this Agreement, 
be treated as if such condition were a covenant or agreement to be performed or observed 
by the Borrower hereunder) and (ii) the setting of rates, fees, rentals or other charges for 
the use of the product, services and facilities of such Additional System), which 
provisions, as well as related defined terms contained therein, (1) are hereby incorporated 
by reference herein with the same effect as if each and every such provision were set 
forth herein in its entirety (without giving effect to any expiration, amendment, 
supplement or termination of the Additional System Resolution or any amendment or 
supplement of the Note Resolution, or the redemption or defeasance of any bonds or 
other securities issued thereunder (except as permitted hereby)), and (2) shall survive and 
be binding upon the Borrower notwithstanding any termination or expiration of any such 
Additional System Resolution or the redemption or defeasance of any bonds or other 
securities issued thereunder. 

Section 5.09. ERISA Matters. The Borrower will not adopt, or incur any material 
obligation or liability under or in respect of, any employee benefit plan, within the meaning of 
Section 3(3) of ERISA, that is subject to Title I or Title IV of ERIS A. 

Section 5.10. Further Assurances. The Borrower shall, upon the reasonable request of 
the Bank, from time to time, execute and deliver and, if necessary, file, register and record such 
further financing statements, amendments, confirmation statements and other documents and 
instruments and take such further action as may be reasonably necessary to effectuate the 
provisions of this Agreement and the Financing Documents. Except to the extent it is exempt 
therefrom, the Borrower will pay or cause to be paid all filing, registration and recording fees 
incident to such filing, registration and recording, and all expenses incident to the preparation, 
execution and acknowledgment of such instruments of further assurance, and all federal or state 
fees and other similar fees, duties, imposts, assessments and charges arising out of or in 
connection with the execution and delivery of this Agreement, the Financing Documents and 
such instruments of further assurance. The Borrower, to the extent permitted by law, at all times 
shall defend, preserve and protect the pledge of the revenues and other security created under the 
Note Resolution, and other moneys, securities, rights and interests pledged under the Resolutions 
against all claims and demands of all persons whomsoever. 

Section 5.11. Insurance. The Borrower will at all times maintain insurance with respect 
to its business operations and properties relating to the Systems against such risks, in such 
amounts, with such companies and with such deductibles as is customary for business operations 
and properties of like size, location and character to those of the Systems. 

Section 5.12. No Sovereign Immunity. To the extent not prohibited by State of Florida 
law, the Borrower agrees to waive sovereign immunity from suit and liability for the purpose of 
adjudicating a claim to enforce its duties and obligations under this Agreement, the Notes and 
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each other Financing Document, except to the extent that any such proceeding seeks enforcement 
based on tort or similar claim and in such case such defense is available only to the extent set 
forth under Florida Statutes Section 768.28 or other similarly applicable provision oflaw. 

Section 5.13. Proceeds of Notes. The proceeds of the Notes will be used by the 
Borrower solely for the purposes described in the Note Resolution. 

Section 5.14. Investment Policy. The Borrower shall provide the Bank with a copy of 
any amendment to its Investment Policy following the adoption of any such amendment. 

Section 5.15. Certain Information. The Borrower shall not include in an offering 
document any information concerning the Bank that is not supplied in writing, or otherwise 
approved, by the Bank expressly for inclusion therein; provided, however, that the Borrower may 
disclose the existence of this Agreement and that the Bank is the Bank hereunder in any offering 
document or annual disclosure filing. 

Section 5.16. Exempt Status. The Borrower shall not take any action or omit to take 
any action that, if taken or omitted, would adversely affect the excludability of interest on the 
Tax Exempt Loans from the gross income of the holders thereof for purposes of Federal income 
taxation under the Code. 

(i) The Borrower covenants that it shall not take any action, or fail to 
take any action, or permit any action to be taken on its behalf or cause or permit 
any circumstance within its control to arise or continue, if any such action or 
inaction would adversely affect the exclusion from gross income for federal 
income tax purposes of the interest on the Tax Exempt Loans under Section 103 
of the Internal Revenue Code and the applicable Treasury Regulations 
promulgated thereunder. Without limiting the generality of the foregoing, the 
Borrower covenants that it will comply with the instructions and requirements of 
the certificate to be executed and delivered on the date of issuance of the Notes 
evidencing the Tax Exempt Loans concerning certain matters pertaining to the use 
of proceeds of such Notes, including any and all exhibits attached thereto (the 
"Tax Certificate"). This covenant shall survive payment in full or defeasance of 
such Notes. 

(ii) Notwithstanding any provisions of this Section, if the Borrower 
shall obtain an opinion of nationally recognized bond counsel that any specified 
action required under this Section is no longer required or that some further or 
different action is required to maintain the exclusion from gross income for 
federal income tax purposes of interest on the Tax Exempt Loans, the Borrower 
may conclusively rely on such opinion in complying with the requirements of this 
Section and of the Tax Certificate, and the covenants hereunder shall be deemed 
to be modified to that extent. 

Section 5.17. Impairment of Bank's Rights. The Borrower shall not take or permit 
any action, under the Resolutions, the Notes, or the other Financing Documents otherwise 
inconsistent with or impairing the rights, remedies, security or interests of the Bank under this 
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Agreement including, without limitation, the obligation of the Borrower to pay any obligations 
owed to the Bank. 

Section 5.18. Swap Contracts. After the Effective Date, the Borrower will not enter 
into any Swap Contract (which shall not, for avoidance of doubt, include replacements or 
novations of Swap Contracts entered into prior to the Effective Date so long as the notional 
amount and expiration date thereof are not increased or extended, respectively) under which its 
obligations thereunder (including termination payments or settlement amounts) that are payable 
from Bulk Power Supply System Net Revenues, District Energy System Net Revenues, Electric 
System Net Revenues, St. John's River Power Park System Net Revenues, or Water and Sewer 
System Net Revenues, as applicable, are senior to or on parity with the payment of the Notes of 
the applicable System, in each case, without the prior written consent of the Bank. 

Section 5.19. Maintenance of Approvals, Filings, Etc. At all times the Borrower will 
maintain in effect, renew and comply with all the terms and conditions of all consents, licenses, 
approvals and authorizations as may be necessary or appropriate under any applicable law or 
regulation for its execution, delivery and performance of this Agreement and the Financing 
Documents to which it is a party. 

Section 5.20. Subsidiaries. The Borrower will provide written notice to the Bank 
promptly after the acquisition, formation or organization of any Subsidiary. 

Section 5.21. Maintenance of Ratings. The Borrower shall at all times maintain ratings 
on at least one issuance of obligations under each of the applicable Resolutions (other than the 
Note Resolution) secured by a pledge of and lien on, as applicable, (i) Bulk Power Supply 
System Net Revenues, (ii) Electric System Net Revenues, (iii) St. Johns River Power Park 
System Net Revenues, and (iv) Water and Sewer System Net Revenues, by at least two of 
Moody's, S&P, and Fitch. 

Section 5.22. Anti-Corruption Laws and Sanctions. The Borrower shall (a) ensure 
that no person who owns a controlling interest in or otherwise controls the Borrower is or shall 
be operating, organized or resident in a Sanctioned Country or listed on the Specially Designated 
Nationals and Blocked Person List or other similar lists provided to the Borrower by the Bank, in 
each case maintained by the Office of Foreign Assets Control ("OFAC'), the Department of the 
Treasury, or the Department of State, or included in any Executive Orders, that prohibits or 
limits the Bank from making any advance or extension of credit to the Borrower or from 
otherwise conducting business with the Borrower and (b) ensure that the proceeds of the Loans 
shall not be used to violate any of the foreign asset control regulations of OF AC or any enabling 
statute or Executive Order relating thereto. 

ARTICLE VI 

EVENTS OF DEFAULT 

Section 6.01. Events of Default. If one or more of the following events ("Events of 
Default") shall have occurred and be continuing, it constitutes an Event of Default for the Loan 
or Loans or Term Loan or Term Loans related to the System which is affected by such event or 
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for all Loans or Term Loans in the case of Sections 6.0l(g), 6.0l(h), 6.0l(i), 6.0l(k), and 
6.0l(m): 

(a) as to a System, the Borrower shall fail to pay when due any principal of or 
interest on any Loan, the related Note, or the related Term Loan, provided that with 
respect to payment of interest, such failure continues for a period of three (3) or more 
Business Days after the date when due; 

{b) the Borrower shall fail to observe or perform any covenant contained ( or 
incorporated by reference) in Sections 5.04, 5.08 (but subject to any grace periods 
contained in the covenants that are incorporated herein) or 5.12 hereof; 

(c) as to a System (provided, that in the case of (i) SJRPP and BPSS, also 
including the Electric System, and (ii) the District Energy System, also including the 
Water and Sewer System), the Borrower shall fail to observe or perform any covenant or 
agreement contained in this Agreement (other than those covered by clause (a) or (b) 
above) or in any Financing Document relating to such System and, in the case of 
(i) SJRPP and BPSS, also including the Electric System and (ii) the District Energy 
System, also including the Water and Sewer System (other than those covered by 
clause (b) above) for 30 days after written notice thereof has been given to the Borrower 
by the Bank; 

(d) (i) as to a System and, in the case of (A) SJRPP and BPSS, also including 
the Electric System, and (B) the District Energy System, also including the Water and 
Sewer System, to the extent it relates to one or more Systems and not all Systems, or 
(ii) as to all Systems, to the extent it relates to all Systems: any representation, warranty, 
certification or statement made by the Borrower ( or incorporated by reference) in this 
Agreement or any Financing Document (as to a System) or in any certificate, financial 
statement or other document delivered pursuant to this Agreement or any Financing 
Document (as to a System) shall prove to have been incorrect in any material respect 
when made (or deemed made); 

(e) as to a System and, in the case of (i) SJRPP and BPSS, also including the 
Electric System, and (ii) the District Energy System, also including the Water and Sewer 
System, the Borrower shall fail to make any payment in respect of any Material Debt 
when due or within any applicable grace period; 

(f) as to a System and, in the case of (i) SJRPP and BPSS, also including the 
Electric System, and (ii) the District Energy System, also including the Water and Sewer 
System, any event or condition shall occur which results in the acceleration of the 
maturity of any Material Debt or enables ( or, with the giving of notice or lapse of time or 
both, would enable) the holder of such Debt or any Person acting on such holder's behalf 
to accelerate the maturity thereof; 

(g) the Borrower shall commence a voluntary case or other proceeding 
seeking liquidation, reorganization or other relief with respect to itself or its debts under 
any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
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appointment of a trustee, receiver, liquidator, custodian or other similar official of it or 
any substantial part of its property, or shall consent to any such relief or to the 
appointment of or taking possession by any such official in an involuntary case or other 
proceeding commenced against it, or shall make a general assignment for the benefit of 
creditors, or shall fail generally to pay its debts as they become due, or shall take any 
action to authorize any of the foregoing; 

(h) an involuntary case or other proceeding shall be commenced against the 
Borrower seeking liquidation, reorganization or other relief with respect to it or its debts 
under any bankruptcy, insolvency or other similar law now or hereafter in effect or 
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 
official of it or any substantial part of its property and such involuntary case or other 
proceeding shall remain undismissed and unstayed in a period of 60 days; or an order for 
relief shall be entered against the Borrower under the federal bankruptcy laws or 
applicable state law as now or hereafter in effect; 

(i) as to a System, a judgment or order for the payment of money in excess of 
the applicable Threshold Amount, shall be rendered against the Borrower and such 
judgment or order shall continue unsatisfied and unstayed for a period of 60 days; 

(j) any material provision of this Agreement or any other Financing 
Document as to a System (and for purposes of this clause G), Financing Documents 
relating to (i) the Electric System shall also be deemed to relate to SJRPP and BPSS, and 
(ii) the Water and Sewer System shall also be deemed to relate to the District Energy 
System), relating to the payment of principal of or interest on any Loan, Note, Term Loan 
or Term Note or security for the Loan, Note, Term Loan or Term Note, shall at any time 
cease to be valid and binding on the Borrower, or shall be declared to be null and void as 
a result of a final non-appealable judgment by a court of competent jurisdiction or by any 
Governmental Authority having jurisdiction, or the validity or enforceability thereof shall 
be contested by the Borrower; 

(k) there shall occur a termination, winding up, liquidation or dissolution of 
the Borrower or the consolidation or merger of the Borrower with or into any Person; 

(1) a moratorium, debt restructuring, debt adjustment or comparable 
restriction shall have been declared or announced (whether or not in writing) by any 
Governmental Authority having jurisdiction to do so with respect to any Debt of the 
Borrower as to any System (and for purposes of this clause (1) the Debt of the Borrower 
relating to (i) the Electric System shall also be deemed to relate to SJRPP and BPSS, and 
(ii) the Water and Sewer System shall also be deemed to relate to the District Energy 
System); 

(m) the Borrower shall fail to pay, for a period of three (3) Business Days after 
the date on which the same shall have been due and the Bank shall have made demand 
therefor, any fees or any other amount payable hereunder; 
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(n) as to a System, each of Moody's, S&P and Fitch (in each case only if then 
providing such a rating) shall, with respect to any obligations issued under the applicable 
Resolution for such System (other than the Notes or any other obligation secured on a 
parity with or subordinate to the Notes) secured by the Bulk Power Supply System Net 
Revenues, the District Energy System Net Revenues, the Electric System Net Revenues, 
the St. John's River Power Park System Net Revenues or the Water and Sewer System 
Net Revenues, as applicable, have downgraded any of their ratings thereon below 
"Baa3," "BBB-" and "BBB-" (in each case or the equivalent), respectively, or any rating 
on such obligations by Moody's, S&P and Fitch (in each case only if then providing such 
a rating) shall have been withdrawn, suspended or is otherwise unavailable ( except to the 
extent that the Borrower provides written evidence that the unavailability of such rating is 
for non-credit related reasons; the Bank agrees that acceptable written evidence that the 
unavailability of such rating is for non-credit related reasons includes, but is not limited 
to, a letter from the holder or underwriter of such obligation at the time such obligation 
was sold or transferred such that a rating for such obligation was not desired, or a letter 
from the applicable Rating Agency stating that the unavailability of such rating is for 
non-credit related reasons); or 

( o) the City shall have repealed or otherwise terminated or shall have declared 
a repeal or other termination of its agreements under any of the applicable ordinances of 
the City relating to obligations issued under a Resolution for a System that it shall not 
exercise any present or future power, pursuant to law, to appropriate revenues of the 
applicable System for the uses and purposes of the City in such a manner as to impair or 
affect the covenants and obligations of the Borrower under the Resolutions and that any 
such power of the City shall be subordinated and made inferior to such covenants and 
obligations of the Borrower, and no action or proceeding shall have been commenced 
seeking to enjoin or set aside or otherwise prohibit such repeal or other termination 
within 30 days of such repeal or other termination or declaration; 

then, and in every such event, the Bank (i) may, by notice to the Borrower terminate the 
Commitment as to the Loans for any relevant System, or terminate the Commitment as to the 
Loan or Loans for all Systems if the Event of Default does not relate to a particular System or 
Systems, and the Commitment to the relevant extent shall thereupon terminate, and (ii) may, by 
notice to the Borrower tender the Notes relating to the Loan or Loans or Term Notes for any 
relevant System, or relating to all the Loans or Term Notes for the Systems if the Event of 
Default does not relate to a particular System or Systems, for payment to the Borrower, and the 
Borrower shall thereupon be obligated to pay immediately the outstanding principal amount of 
such Notes or Term Loans, as applicable (together with accrued interest thereon), without 
presentment, demand, protest or other notice of any kind, all of which are hereby waived by the 
Borrower; provided that in the case of any of the Events of Default specified in clause (g) or (h) 
or (l) above, without any notice to the Borrower or any other act by the Bank, the Commitment 
shall thereupon terminate and the Notes or Term Notes, as applicable, shall immediately be 
deemed to be tendered for payment to the Borrower and the Borrower shall be obligated to pay 
immediately the outstanding principal amount of the Notes or Term Notes, as applicable 
(together with accrued interest thereon) without presentment, demand, protest or notice of any 
kind, all of which are hereby waived by the Borrower. Promptly following the taking of any 
action or the occurrence of any event or condition referred to above, the Bank shall give notice 
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thereof to the Borrower, but the failure to give any such notice or any delay in giving any such 
notice shall not impair the validity or effect of any action or event or condition referred to above. 
Any Event of Default relating to (i) the Electric System shall be deemed an Event of Default for 
SJRPP and BPSS, and (ii) the Water and Sewer System shall be deemed an Event of Default for 
the District Energy System. 

Section 6.02. Effect of Event of Default. The related Notes or Term Loans, as 
applicable, shall be immediately due and payable upon becoming subject to payment by the 
Borrower pursuant to Section 6.01 hereof. From and after the occurrence of an Event of Default, 
all amounts owing to the Bank hereunder, including, without limitation, amounts owing on any 
related Notes or Term Loans, as applicable, and all other obligations of the Borrower hereunder, 
shall bear interest at the Default Rate. 

ARTICLE VII 

INCREASED COSTS AND TAXES 

Section 7.01. Additional Costs. 

(a) Increased Costs Generally. If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, 
liquidity or similar requirement (including any compulsory loan requirement, 
insurance charge or other assessment) against assets of, deposits with or for the 
account of., or advances, loans or other credit extended or participated in by, the 
Bank or any Holder; 

(ii) subject the Bank or any Holder to any Taxes (other than 
(A) Indemnified Taxes, (B) Taxes described in clause (b) of the definition of 
Excluded Taxes and (C) Connection Income Taxes) of any kind whatsoever with 
respect to this Agreement, the related Notes, any Loan or Term Loan made by it 
or the related Notes, the Commitment, other obligations, or its deposits, reserves, 
other liabilities or capital attributable thereto, or change the basis of taxation of 
payments to the Bank or such Holder in respect thereof; or 

(iii) impose on the Bank or any Holder any other condition, cost or 
expense (other than Taxes) affecting this Agreement or the related Notes or the 
Term Loans; 

and the result of any of the foregoing shall be to increase the cost to the Ban.1<: or such Holder of 
making, continuing, converting or maintaining Loans or Term Loans ( or of maintaining the 
Commitment) or to reduce the amount of any sum received or receivable by the Bank or such 
Holder hereunder, under the related Notes, under any Loan or under any Term Loan (whether of 
principal, interest or any other amount), then the Borrower shall pay to the Bank or such Holder, 
as the case may be, in accordance with Section 7.0l(c), such additional amount or amounts as 
will compensate the Bank or such Holder, as the case may be, for such additional costs incurred 
or reduction suffered. 
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(b) Capital or Liquidity Requirements. If the Bank or any Holder determines 
that any Change in Law regarding capital or liquidity requirements has or would have the 
effect of reducing the rate of return on the Bank's or such Holder's capital or on the 
capital of the Bank's or such Holder's parent or holding company, if any, as a 
consequence of this Agreement, or of making Loans or Term Loans or maintaining the 
Commitment, to a level below that which the Bank or such Holder or the Bank's or such 
Holder's parent or holding company could have achieved but for such Change in Law 
{taking into consideration the Bank's or such Holder's policies and the policies of the 
Bank's or such Holder's parent or holding company with respect to capital or liquidity 
adequacy), then from time to time the Borrower shall pay to the Bank or such Holder, as 
the case may be, in accordance with Section 7.0l{c), such additional amount or amounts 
as will compensate the Bank or such Holder or the Bank's or such Holder's parent or 
holding company for any such reduction suffered. 

{ c) Certificates for Reimbursement. A certificate of the Bank or any Holder 
setting forth the amount or amounts necessary to compensate the Bank or any such 
Holder or the Bank's or any such Holder's parent or holding company, as the case may 
be, as specified in paragraph {a) or (b) of this Section shall be delivered to the Borrower 
and shall be conclusive absent manifest error. The Borrower shall pay the Bank or any 
such Holder, as the case may be, the amount shown as due on any such certificate within 
ten ( 10) days after receipt thereof. 

(d) Delay in Requests. Failure or delay on the part of the Bank or any such 
Holder to demand compensation pursuant to this Section shall not constitute a waiver of 
the Bank's or any such Holder's right to demand such compensation. 

Section 7 .02. Taxes. 

(a) Payments Free of Taxes. Any and all payments to the Bank or other 
Holder by or on account of any obligation of the Borrower hereunder or under the Notes 
shall be made free and clear of and without deduction or withholding for any Taxes, 
except as required by applicable law. If any Applicable Law (as determined in the good 
faith discretion of an applicable withholding agent) requires the deduction or withholding 
of any Tax from any such payment by a withholding agent, then the applicable 
withholding agent shall be entitled to make such deduction or withholding and shall 
timely pay the full amount deducted or withheld to the relevant Governmental Authority 
in accordance with Applicable Law and, if the Borrower shall be required by Applicable 
Law to deduct any Indemnified Taxes (including any Other Taxes) from such payments, 
then (i) the sum payable shall be increased as necessary so that after making all required 
deductions or withholdings (including deductions applicable to additional sums payable 
under this Section) the Bank or such Holder receives an amount equal to the sum it would 
have received had no such deductions or withholdings been made, (ii) the Borrower shall 
make such deductions and (iii) the Borrower shall timely pay the full amount deducted to 
the relevant Governmental Authority in accordance with Applicable Law. 
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(b) Payment of Other Taxes by the Borrower. Without limiting the 
provisions of paragraph (a) above, the Borrower shall timely pay any Other Taxes to the 
relevant Governmental Authority in accordance with Applicable Law. 

( c) Indemnification by the Borrower. The Borrower shall, to the extent 
permitted by applicable law, indemnify the Bank and the other Holders, within ten (10) 
days after demand therefor, for the full amount of any Indemnified Taxes or Other Taxes 
(including Indemnified Taxes or Other Taxes imposed or asserted on or attributable to 
amounts payable under this Section) paid by the Bank or such Holder and any penalties, 
interest and reasonable expenses arising therefrom or with respect thereto, whether or not 
such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by 
the relevant Governmental Authority. A certificate as to the amount of such payment or 
liability delivered to the Borrower by the Bank or such Holder shall be conclusive if 
reasonably determined. In addition, the Borrower shall, to the extent permitted by 
applicable law, indemnify the Bank and the other Holders, within ten (10) days after 
demand therefor, for any incremental Taxes that may become payable by the Bank as a 
result of any failure of the Borrower to pay any Taxes when due to the appropriate 
Governmental Authority or to deliver to the Bank and the other Holders, pursuant to 
clause (d), documentation evidencing the payment of Taxes. 

( d) Evidence of Payments. As soon as practicable after any payment of 
Indemnified Taxes or Other Taxes by the Borrower to a Governmental Authority, the 
Borrower shall deliver to the Bank and such other Holder, as applicable, the original or a 
certified copy of a receipt issued by such Governmental Authority evidencing such 
payment, a copy of the return reporting such payment or other evidence of such payment 
reasonably satisfactory to the Bank or such Holder, as applicable. 

(e) Treatment of Certain Refunds. If the Bank or any other Holder 
determines, in its sole discretion, that it has received a refund of any Taxes or Other 
Taxes as to which it has been indemnified pursuant to this Section (including additional 
amounts paid by the Borrower pursuant to this Section), it shall pay to the applicable 
indemnifying party an amount equal to such refund (but only to the extent of indemnity 
payments made, or additional amounts paid, under this Section with respect to the Taxes 
or Other Taxes giving rise to such refund), net of all out-of-pocket expenses of the Bank 
or such Holder, as applicable, and without interest (other than any interest paid by the 
relevant Governmental Authority with respect to such refund); provided that the 
applicable indemnifying party, upon the request of the Bank or such Holder, as 
applicable, agrees to repay the amount paid over pursuant to this Section (plus any 
penalties, interest or other charges imposed by the relevant Governmental Authority) to 
the Bank or such Holder, as applicable, in the event the Bank or such Holder, as 
applicable, is required to repay such refund to such Governmental Authority. 
Notwithstanding anything to the contrary in this paragraph ( e ), in no event will the Bank 
or such Holder, as applicable, be required to pay any amount to an indemnifying party 
pursuant to this paragraph (e) the payment of which would place the Bank or such 
Holder, as applicable, in a less favorable net after-Tax position than the Bank or such 
Holder, as applicable, would have been in if the indemnification payments or additional 
amounts giving rise to such refund had never been paid. This paragraph shall not be 
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construed to require the Bank or such Holder, as applicable, to make available its tax 
returns (or any other information relating to its taxes which it deems confidential) to the 
Borrower or any other Person. 

(t) Survival. Without prejudice to the survival of any other agreement of the 
Borrower hereunder, the agreements and obligations of the Borrower contained in this 
Section shall survive the termination of this Agreement and the payment in full of the 
related Notes and the obligations of the Borrower thereunder and hereunder. 

Section 7.03. Taxability. (a) In the event a Taxable Date occurs with respect to any Tax 
Exempt Loan, the Borrower hereby agrees to pay to the Bank on demand therefor (i) an amount 
equal to the difference between (A) the amount of interest that would have been paid to the Bank 
on any affected Tax Exempt Loans during the period for which interest on such Loans is 
includable in the gross income of the Bank if such Loans had borne interest at the Taxable Rate, 
beginning on the Taxable Date (the "Taxable Period"), and (B) the amount of interest actually 
paid to the Bank during the Taxable Period, and (ii) an amount equal ,to any interest, penalties or 
charges owed by the Bank as a result of interest on such Loans becoming includable in the gross 
income of the Bank together with any and all reasonable attorneys' fees, court costs, or other 
out-of-pocket costs incurred by the Bank in connection therewith; provided that the Bank reports 
to the Borrower the amounts of such interest, penalties, charges, attorneys' fees, court costs or 
other out-of-pocket costs within one year of the incurrence thereof. From and after the Taxable 
Date, such Loans shall bear interest at the Taxable Rate. 

(b) Subject to the provisions of clauses (c) and (d) below, the Bank shall 
afford the Borrower the opportunity, at the Borrower's sole cost and expense, to contest 
(1) the validity of any amendment to the Code which causes the interest on such Loans to 
be includable in the gross income of the Bank or (2) any challenge to the validity of the 
tax exemption with respect to the interest on such Loans, including the right to direct the 
necessary litigation contesting such challenge (including administrative audit appeals). 

(c) As a condition precedent to the exercise by the Borrower of its right to 
contest set forth in clause (b) above, the Borrower shall, on demand, immediately 
reimburse the Bank for any and all expenses (including reasonable attorneys' fees for 
services that may be required) that may be incurred by the Bank in connection with any 
such contest, and shall, on demand, immediately reimburse the Bank for any and all 
penalties or other charges payable by the Bank for failure to include such interest in its 
grossincome;and 

(d) The obligations of the Borrower under this Section 7.03 shall survive the 
termination of the Commitment and this Agreement. 

ARTICLE VIII 

MISCELLANEOUS 

Section 8.01. Notices. Except as otherwise set forth herein, all notices, requests, 
consents and other communications to either party hereunder shall be in writing (including bank 
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wire, facsimile transmission, electronic mail or similar writing) a:nd shall be given to such party 
at its address or facsimile number set forth below or at such other address or facsimile number as 
such party may hereafter specify for the purpose by at least five Business Days' prior notice to 
the other party. Each such notice, request, consent or other communication shall be effective 
(i) if given by facsimile or email, when such facsimile is transmitted to the facsimile number or 
email address specified in this Section and the appropriate answerback or confirming reply is 
received, or (ii) if given by mail or any other means, when delivered at the address specified in 
this Section; provided that notices to the Bank under Article II or Article VII shall not be 
effective until received. 

Bank: 

If to Borrower: 

JPMorgan Chase Bank, National Association 

'With copies to: 

JPMorgan Chase Bank, National Association 

Telephone: 
Facsimile: 
E-mail: 

and 

E-mail: 
Facsimile: 

JEA 

Attention: 
Telephone: 
Facsimile: 
Email: 

I 

Section 8.02. No Waivers. No failure or delay by the, Bank in exercising any right, 
power or privilege hereunder or under any other Financing Document shall operate as a waiver 
thereof nor shall any single or partial exercise thereof precludce any other or further exercise 
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thereof or the exercise of any other right, power or privilege. The rights and remedies herein 
provided shall be cumulative and not exclusive of any rights or remedies provided by law. 

Section 8.03. Expenses; Documentary Taxes; Indemnification. (a) The Borrower 
shall pay (i) all out-of-pocket expenses of the Bank, including fees and disbursements of counsel 
for the Bank, in connection with the preparation of this Agreement, any waiver or consent 
hereunder or any amendment hereof or any Default or alleged Default hereunder (provided, that 
the Borrower shall not be obligated to pay out-of-pocket expenses of the Bank or legal fees of 
counsel for the Bank in excess of $40,000 plus all disbursements of such special counsels, in 
connection with the preparation and signing of this Agreement) and (ii) if an Event of Default 
occurs, all out-of-pocket expenses incurred by the Bank, including fees and disbursements of 
counsel, in connection with such Event of Default and collection, bankruptcy, insolvency and 
other enforcement proceedings resulting therefrom. The Borrower shall, to the extent permitted 
by law, indemnify the Bank against any transfer taxes, documentary taxes, assessments or 
charges made by any governmental authority by reason of the execution and delivery of this 
Agreement or the Notes. 

(b) To the fullest extent permitted by applicable law, the Borrower agrees to 
indemnify the Bank and hold the Bank harmless from and against any and all liabilities, 
claims, losses, damages, costs and expenses of any kind, including, without limitation, 
the reasonable fees and disbursements of counsel, which may be incurred by the Bank in 
connection with the execution, delivery and performance of this Agreement and the other 
Financing Documents and any investigative, administrative or judicial proceeding 
(whether or not the Bank shall be designated a party thereto) relating to or arising out of 
this Agreement or any Financing Document or any actual or proposed use of proceeds of 
Loans hereunder; provided that the Bank shall not have the right to be indemnified 
hereunder for its own gross negligence or willful misconduct as determined by a court of 
competent jurisdiction in a final and non-appealable judgment. 

Section 8.04. Amendments and Waivers. Any provision of this Agreement or the 
Notes may be amended or waived if, but only if, such amendment or waiver is in writing and is 
signed by the Borrower and the Bank. 

Section 8.05. Successors and Assigns. (a) The provisions of this Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns, except that neither party may assign or otherwise transfer any of its rights or obligations 
under this Agreement without the prior consent of the other party. 

(b) The Bank may at any time grant to one or more banks or other institutions 
( each a "Participant") participating interests in its Commitment or any or all of its Loans 
or Term Loans. In the event of any such grant by the Bank of a participating interest to a 
Participant, whether or not upon notice to the Borrower, the Bank, shall remain 
responsible for the performance of its obligations hereunder, and the Borrower shall 
continue to deal solely and directly with the Bank in connection with the Bank's rights 
and obligations under this Agreement. Any agreement pursuant to which the Bank may 
grant such a participating interest shall provide that the Bank shall retain the sole right 
and responsibility to enforce the obligations of the Borrower hereunder including, 
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without limitation, the right to approve any amendment, modification or waiver of any 
provision of this Agreement. The Borrower agrees that each Participant shall, to the 
extent provided in its participation agreement, be entitled to the benefits of 
Section 2.05(g), Article VII, and Section 8.03 with respect to its participating interest; 
provided that no Participant shall be entitled to receive any greater amount pursuant to 
such provisions than the Bank would have been entitled to receive thereunder in respect 
of the participating interest granted by the Bank had it not granted such participating 
interest. 

Section 8.06. Governing Law; Venue. (a) This Agreement and the Notes shall be 
governed by and construed in accordance with the laws of the State of New York; provided, 
however, that the obligations of the Borrower hereunder and thereunder shall be governed by and 
construed in accordance with the laws of the State of Florida. 

(b) Non-exclusive jurisdiction and venue shall lie in any court sitting in the 
State ofNew York and the State of Florida. 

Section 8.07. Counterparts; Integration. This Agreement may be signed in any 
number of counterparts, each of which shall be an original, with the same effect as if the 
signatures thereto and hereto were upon the same instrument. This Agreement constitutes the 
entire agreement and understanding among the parties hereto and supersedes any and all prior 
agreements and understandings, oral or written, relating to the subject matter hereof. 

Section 8.08. Waiver of Jury Trial EACH OF THE BORROWER AND THE BANK 
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 
ANY OF THE FINANCING DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THEREBY. 

Section 8.09. Severability. The invalidity or unenforceability of anyone or more 
phrases, sentences, clauses, or Sections contained in this Agreement shall not affect the validity 
or enforceability of the remaining portions of this Agreement, or any part thereof. 

Section 8.10. USA Patriot Act. The Bank hereby notifies the Borrower that, pursuant 
to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law 
October 26, 2001)) (the "Patriot Act"), it is required to obtain, verify and record information that 
identifies the Borrower, which information includes the name and address of the Borrower and 
other information that will allow the Bank to identify the Borrower in accordance with the 
Patriot Act, and the Borrower hereby agrees to take any action reasonably necessary to enable 
the Bank to comply with the requirements of the Patriot Act and not otherwise prohibited by any 
law, rule, regulation or by any order, judgment or ruling by a court or Governmental Authority 
binding upon the Borrower. 

Section 8.11. Assignment to Federal Reserve Bank. Notwithstanding the provisions 
of Section 8.05( a) the Bank may assign and pledge all or any portion of the obligations owing to 
it hereunder to any Federal Reserve Bank or the United States Treasury as collateral security 
pursuant to Regulation A of the Board of Governors of the Federal Reserve System and any 
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Operating Circular issued by such Federal Reserve Bank; provided, that any payment in respect 
of such assigned obligations made by the Borrower to the Bank in accordance with the terms of 
this Agreement shall satisfy the Borrower's obligations hereunder in respect of such assigned 
obligation to the extent of such payment. No such assignment shall release the Bank from its 
obligations hereunder. 

Section 8.12. Continuing Obligations. This Agreement is a continuing obligation of 
each party and shall inure to the benefit of and be enforceable by each such party and its 
successors, transferees and permitted assigns, under all circumstances whatsoever, including, 
without limitation, the following circumstances: 

4825-3646-0843.8 

(i) any lack of validity or enforceability of all or any of the Financing 
Documents; 

(ii) any amendment or waiver of or any consent to or departure from 
the terms of all or any of the Financing Documents (other than this Agreement) 
provided such amendment, waiver or consent is completed in accordance with the 
terms of this Agreement; 

(iii) any exchange, release or non-perfection of any collateral or any 
release or amendment or waiver of or consent to departure from any guaranty and 
insurance documents; 

(iv) the existence of any claim, right of set--off or recoupment, 
defense, or other right which the Borrower may have at any time against the 
Borrower, the Bank (other than the defense of the payment to the Bank in 
accordance with the terms of this Agreement) or any other person or entity, 
whether in connection with this Agreement, the Financing Documents or any 
unrelated transactions; 

(v) any certificate, notice or any other document presented other than 
by the Bank under this Agreement or any of the other Financing Documents 
proving to be forged, fraudulent, invalid or insufficient in any respect or any 
statement therein being untrue or inaccurate in any respect whatsoever; or 

( vi) any other circumstances or happening whatsoever, whether or not 
similar to any of the foregoing. 

[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS VlHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their respective authorized officers as of the day and year first above written. 

[Signatures continued on following page] 

(SIGNATURE PAGE TO REVOLVlNO CREDIT AGREEME!"lT] 
482.S-J(,46-0843 
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(Signature page to Revolving Credit Agreement) 

JPMORGAN CHASE BANK, NATIONAL 
ASSOCIATION 

By: 

[SIGNATURE PAGE TO REVOLVING CREDIT AGREEMENT) 
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EXHIBIT A-1 

FORM OF NOTICE OF BORROWING 

[Date] 

To: JPMorgan Chase Bank, National Association (the "Bank") 

FROM: JEA 

Re: Revolving Credit Agreement (the "Credit Agreement") dated as of December 17, 
2015 between JEA and the Bank 

We hereby give notice, pursuant to Section 2.02(a) of the Credit Agreement, of the 
following proposed Borrowing: 

( a) Date of Borro\ving .............................................................................. [Date} 

(b) Loan Principal Amount ........................................................... [$xx,xxx,xxx] 

( c) Loan Maturity Date 
If not the Facility Maturity Date, 
the maturity date (which shall not be 
later than the Facility Maturity Date 
then in effect) ................................................................................ [Date] 

( d) The Proceeds of such Loan are to be wire transferred to the following account: 

(e) The Loan constituting such Borrowing is to be ..... [Electric System Loan) 

[Water and Sewer System Loan] [District Energy System Loan] 
[SJRPP Loan] [BPSS Loan} [Additional System Loan] 

(t) The Loan constituting such Borrowing is to be: .............. [a Taxable Loan} 
................................................................................... [a Tax Exen1pt Loan) 

(g) The Loan constituting such Borrowing is to be: ............... [a LIBOR Loan) 
....................................................................................... [ a Base Rate Loan] 

Each LIBOR Loan will automatically roll-over based upon the selected Interest Period 
through the Loan Maturity Date unless the Bank is otherwise notified in writing. 
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[(h) If the Loan constituting such Borrowing is to be a LIBOR Loan, the Interest 
Period is [one] [three] [six) months.] 

Terms used herein have the meanings assigned to them in the Credit Agreement. 

JEA 

By:-------------
Name: -------------
Title: --------------

By: ----------------
Name: -------------
Title: --------------

A-1-2 
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EXHIBIT A-2 

FORM OF NOTICE OF CONVERSION 

[Date] 

To: JPMorgan Chase Bank, National Association (the "Bank") 

FROM: JEA 

Re: Revolving Credit Agreement (the "Credit Agreement') dated as of December 17, 
2015 between JEA and the Bank 

We hereby give notice, pursuant to Section 2.02( d) of the Credit Agreement, of the 
following proposed Conversion: 

(a) Date of Conversion ............................................................................. [Date] 

(b) Loan Principal Amount.................................................... [$ ___ ___. 
( c) Loan Maturity Date 

If not the Facility Maturity Date, 
the maturity date (which shall not be 
later than the Facility Maturity Date 
then in effect [ must be a Business 
Day during the Revolving Credit 
Period and, if the Loan is converting 
into a Base Rate Loan or to a different 
Interest Period, the last day of the 
Interest Period) .............................................................................. [Date] 

(c) The Loan being converted is [a/an] ....................... [Electric System Loan] 

[Water and Sewer System Loan] [District Energy System Loan] 
(SJRPP Loan] [BPSS Loan} [Additional System Loan] 

(d) The Loan being converted is: ........................................... [a Taxable Loan] 
................................................................................... [a Tax Exempt Loan] 

(e) The Loan being converted is: ............................................. [a LIBOR Loan 
with an Interest Period of [one] [three] [sixth] months] 

4825-3646-0843.8 

[a Base Rate Loan], which is being converted to [continued as] [a Base Rate 
Loan] [a LIBOR Loan with an Interest Period of [one] [three] [sixth] 
months]. Each LIBOR Loan will automatically roll-over based upon the 
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selected Interest Period through the Loan Maturity Date unless the Bank is 
otherwise notified in writing. 

Terms used herein have the meanings assigned to them in the Credit Agreement. 

4825-3646-0843.8 

JEA 

By: ---------------
Name: -------------
Title: --------------

By: ---------------
Name: -------------
Title: -------------
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EXHIBIT A-3 

FORM OF NOTICE OF REALLOCATION 

[Date] 

To: JPMorgan Chase Bank, National Association (the "Bank") 

FROM: JEA 

Re: Revolving Credit Agreement (the "Credit Agreement") dated as of 
December 17, 2015 between JEA and the Bank 

We hereby give notice, pursuant to Section 2.0l(c) of the Credit Agreement, of the 
following proposed change to the allocation of the portion of the Commitment which is available 
for Borrowings of Taxable Loans and the portion of the Commitment which is available for 
Borrowings of Tax Exempt Loans: 

l. Taxable Loan Commitment: $ ______ , of which [$ _____ ___, 1s 
for the District Energy System. 

2. Tax Exempt Loan Commitment: $ ______ , of which [$ _____ ~ 
is for the District Energy System. 

Terms used herein have the meanings assigned to them in the Credit Agreement 

JEA 

By: ----------------
Name: ____________ _ 
Title: ____________ _ 

By:-------------
Name: -------------
Title: -------------

A-3 
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EXHIBITB 

FORM OF NOTICE OF CHANGE OF BAL~K ACCOUNT 

[Date] 

To: JPMorgan Chase Bank, National Association (the "Bank") 

FROM: JEA 

Re: Revolving Credit Agreement (the "Credit Agreement") dated as of December 17, 
2015 between JEA and the Bank 

We hereby give notice, pursuant to Section 2.02( c) of the Credit Agreement, of a change 
to the account to which the proceeds of Borrowings are to be wire transferred. From and after the 
date hereof, the proceeds of all Borrowings should be wire transferred to the following account: 

[account information to be inserted) 

Terms used herein have the meanings assigned to them in the Credit Agreement. 

JEA 

By:-------------
Name: ____________ _ 
Title: --------------

By: ----------------
Name: -------------
Tit 1 e: --------------
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EXHIBIT C-1 

OPINION OF THE OFFICE OF GENERAL COUNSEL OF THE CITY, 
ATTORNEY FOR THE BORROWER 

[Available Date) 

JPMorgan Chase Bank, National Association 
New York, New York 

RE: Credit Agreement dated as of December 17, 2015 between JEA and JPMorgan 
Chase Bank, National Association 

Ladies and Gentlemen: 

We have acted as attorney for JEA (the "Borrower") in connection with the 
authorization, execution and delivery of the Revolving Credit Agreement (the "Credit 
Agreement") dated as of December 17, 2015, between the Borrower and JPMorgan Chase Bank, 
National Association. This opinion is being rendered to you at the request of the Borrower 
pursuant to Section 3.04(a) of the Credit Agreement. 

Capitalized terms used herein and not defined herein shall have the meanings provided 
for such terms in the Credit Agreement or if not defined in the Credit Agreement shall have the 
meanings provided for such terms in the Note Resolution. 

We have examined originals or copies, certified or otherwise identified to our 
satisfaction, of such documents, corporate records, certificates of public officials and other 
instruments and have conducted such other investigations of fact and law as we have deemed 
necessary or advisable for purposes of this opinion. 

Based upon the foregoing, we are of the opinion that: 

1. The Borrower is a body politic and corporate and an independent agency of the 
City of Jacksonville, Florida duly organized and validly existing under and pursuant to the Act 
and the laws of the State of Florida, and has full power and authority under the Constitution and 
the laws of the State of Florida (including, without limitation, the Act) required to operate the 
Electric System, the Water and Sewer System, the District Energy System, SJRPP and BPSS, to 
carry on its business related thereto as now conducted, to borrow under the Credit Agreement 
and to issue the Notes under the Note Resolution and in accordance with the Credit Agreement. 

2. Each of the Resolutions has been duly adopted and is in full force and effect 
(except (i) in the case of the Electric System Resolution, for the amendments thereto made by 
Article III of the First Amending Resolution until such amendments become effective and which 
shall not become effective without, among other requirements, the written consent of the Bank, 
and (ii) in the case of the Water and Sewer System Resolution, for the amendments thereto made 
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by the Water and Sewer System Amendatory Resolution requiring bondholder consent, which 
amendments are not yet effective). 

3. The execution, delivery and performance by the Borrower of the Credit 
Agreement (including, without limitation, the borrowing of Loans in an aggregate principal 
amount equal to the amount of the Commitment), the Notes and each other Financing Document 
are within the Borrower's powers, have been duly authorized by all necessary action, require no 
action by or in respect of, or filing with, any governmental body, agency or official ( other than 
the Borrower, which actions have been taken in each case on or prior to the date hereof) and do 
not contravene, or constitute a default under, any provision of applicable law (including, without 
limitation, the Act) or regulation or of the by-laws of the Borrower or of any agreement, 
judgment, injunction, order, decree or other instrument binding upon the Borrower or any of its 
assets. 

4. The Credit Agreement and each other Financing Document (including the Notes) 
constitute valid and binding agreements of the Borrower. 

5. There is no action, suit or proceeding pending against, or to the best of our 
knowledge threatened against or affecting, the Borrower or the Electric System, the Water and 
Sewer System, the District Energy System, SJRPP, BPSS or relating to any Financing 
Document, or the Act, before any court or arbitrator or any governmental body, agency or 
official in which there is a reasonable possibility of an adverse decision which would materially 
adversely affect the financial position of the Borrower, the Electric System, the Water and Sewer 
System, the District Energy System, SJRPP or BPSS (other than as disclosed in the footnotes to 
the financial statements of the Borrower) or which in any manner draws into question the 
validity or enforceability of the Credit Agreement, the Notes, the Act or any other Financing 
Document. 

6. The defense of sovereign immunity is not available to the Borrower in any 
proceedings by the Bank to enforce payment of any of the obligations of the Borrower under the 
Credit Agreement or the Notes or any other Financing Document from the funds pledged for 
payment thereof, except to the extent that any such proceeding seeks enforcement based on tort 
or similar claim and in such case such defense is available only to the extent set forth under 
Florida Statutes Section 768.28, or other similarly applicable provision oflaw. 

7. An increase by the Borrower of rates, fees, rentals or other charges for the use of 
the product, services and facilities of the Electric System, the Water and Sewer System, the 
District Energy System, SJRPP or BPSS requires no action or approval by or in respect of any 
governmental body, agency or official ( other than the Borrower). 

The opinion set forth in paragraph 4 above is subject to the effect of, and restrictions and 
limitations imposed by or resulting from, bankruptcy, insolvency, debt adjustment, moratorium, 
reorganization or other similar laws affecting creditors' rights. Furthermore, we are not 
rendering any opinion as to the availability of the remedy of specific performance or other 
equitable relief. 
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We are admitted to the practice of law only in the State of Florida. Nothing herein shall 
be construed to be an opinion as to (a) the applicability or effect oflaws of any jurisdiction other 
than the State of Florida or the United States of America, (b) the tax treatment of the Notes or the 
transactions contemplated by the Resolutions, ( c) the requirements of federal or state securities 
laws, including federal or state registration or blue sky laws, or (d) the perfection and priority of 
any lien or security interest. 

This opinion is limited to the matters expressly stated as such herein, and no opinion is 
implied or may be inferred beyond the matters expressly stated herein or omitted herefrom. The 
opinions expressed herein are as of the date hereof, and we assume no obligation to update or 
supplement such opinions to reflect any facts or circumstances that may hereafter come to our 
attention or any changes in law that may hereafter occur. This opinion letter is provided solely 
for your benefit in connection with the transaction described above and may not be relied upon 
by any other person or for any other purposes. 

Very truly yours, 

OFFICE OF THE GENERAL COUNSEL 

By: ----------------
Name: _____________ _ 

Title: --------------

C-1-3 
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EXHIBIT C-2 

OPINION OF BOND COUNSEL FOR THE BORROWER 

[Available Date] 

JPMorgan Chase Bank, National Association 
New York, New York 

Ladies and Gentlemen: 

We have acted as Bond Counsel for JEA (the "Borrower"), an independent agency of the 
City of Jacksonville, Florida in connection with the authorization, execution and delivery of the 
Revolving Credit Agreement, dated as of December 17, 2015 (the "Credit Agreement"), 
between the Borrower and JPMorgan Chase Bank, National Association. This opinion is being 
rendered to you at the request of the Borrower pursuant to Section 3.04(a) of the Credit 
Agreement. Capitalized terms used herein and not defined herein shall have the meanings 
provided for such terms in the Credit Agreement or if not defined in the Credit Agreement shall 
have the meanings provided for such terms in the Note Resolution. 

In such connection, we have reviewed the Financing Documents and the Tax Certificate 
executed and delivered by JEA on the date hereof (the "Tax Certificate"); an opinion of the 
Office of General Counsel of the City, attorney for the Borrower; certificates of the Borrower 
and others; and such other documents and matters to the extent we deemed necessary to render 
the opinions set forth herein. 

The opinions expressed herein are based upon an analysis of existing laws, regulations, 
rulings and court decisions and cover certain matters not directly addressed by such authorities. 
Such opinions may be affected by actions taken or omitted or events occurring after the date 
hereof. We have not undertaken to determine, or to inform any person, whether any such actions 
are taken or omitted or events do occur or any other matters come to our attention after the date 
hereof. We have assumed the genuineness of all documents and signatures presented to us 
(whether as originals or as copies) and the due and legal execution and delivery thereof by, and 
validity against, any parties other than the Borrower. We have assumed, without undertaking to 
verify, the accuracy of the factual matters represented, warranted or certified in the documents, 
and of the legal conclusions contained in the opinions, referred to in the second paragraph hereof 
( except that we have not relied on any such legal conclusions that are to the same effect as the 
opinions set forth herein). Furthermore, we have assumed compliance with Section 5.16 in the 
Credit Agreement and with all covenants and agreements contained in the Tax Certificate, 
including (without limitation) covenants and agreements compliance with which is necessary to 
assure that future actions, omissions or events will not cause interest on the BPSS Note, Electric 
System Note, Water and Sewer System Note, District Energy System Note or SJRPP Note, in 
each case, which note evidences a Tax Exempt Loan (designated as Series TE-X) (collectively, 
the "Tax Exempt Notes'J to be included in gross income for federal income tax purposes. The 
BPSS Note, Electric System Note, Water and Sewer System Note, District Energy System Note 
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or SJRPP Note, in each case, which note evidences a Taxable Loan (designated as Series T-X) 
are collectively referred to herein as the "Taxable Notes" and together with the Tax-Exempt 
Notes are referred to herein as the "Notes"). Under the Note Resolution and the Credit 
Agreement the Borrower may incur Loans from time to time (i) to finance working capital 
expenditures or to provide interim or short-term financing for capital projects or (ii) to refinance 
Loans for such purposes. We draw your attention to the fact that, in connection with all 
Borrowings related to the Tax Exempt Loans, the Borrower is required under the provisions of 
the Credit Agreement to obtain a confirmation that this opinion has not been withdrawn. You 
may rely upon the opinions set forth herein with respect to Tax Exempt Loans made prior to the 
time we advise you that the opinion has been withdrawn. 

We call attention to the fact that the rights and obligations under the Credit Agreement, 
the Notes and the Note Resolution and their enforceability may be subject to bankruptcy, 
insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws 
relating to or affecting creditors' rights, to the application of equitable principles, to the exercise 
ofjudicial discretion in appropriate cases and to the limitations on legal remedies against bodies 
politic and corporate of the State of Florida. We express no opinion with respect to any 
indemnification, contribution, penalty, choice of law, choice of forum or waiver provisions 
contained in the foregoing documents. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we 
are of the following opinions: 

1. The Borrower is a body politic and corporate and an independent agency of the 
City duly organized and validly existing under and pursuant to the Act and the laws of the State 
of Florida, and has full power and authority under the Constitution and the laws of the State of 
Florida (including, without limitation, the Act) to operate the Electric System, the Water and 
Sewer System, the District Energy System, SJRPP and BPSS to carry on its business related 
thereto as now conducted, to borrow under the Credit Agreement and to issue the Notes under 
the Note Resolution and in accordance with the Credit Agreement. 

2. Each of the Resolutions has been duly adopted and is in full force and effect 
(except (i) in the case of the Electric System Resolution, for the amendments thereto made by 
Article III of the First Amending Resolution until such amendments become effective and which 
shall not become effective without, among other requirements, the written consent of the Bank 
and (ii) in the case of the Water and Sewer System Resolution, for the amendments thereto made 
by the Water and Sewer System Amendatory Resolution requiring bondholder consent, which 
amendments are not yet effective). 

3. The execution, delivery and performance by the Borrower of the Credit 
Agreement (including, without limitation, the borrowing of Loans in an aggregate principal 
amount equal to the amount of the Commitment), the Notes and each other Financing Document 
are within the Borrower's powers, have been duly authorized by all necessary action, require no 
action by or in respect of, or filing with, any governmental body, agency or official ( other than 
the Borrower, which actions have been taken in each case on or prior to the date hereof) and do 
not contravene, or constitute a default under, any provision of applicable law (including, without 
limitation, the Act) or regulation or of the by-laws of the Borrower or of the Financing 
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Documents or result in the creation or imposition of any Lien on any asset of the Borrower other 
than (a) in the case of the Electric System Resolution, the Lien on Net Revenues of the Electric 
System created by and under Section 11 of the Electric System Resolution, (b) in the case of the 
Electric System Subordinated Resolution, the Lien created by and under paragraph 1 of 
Section 5.01 of the Electric System Subordinated Resolution, (c) in the case of the Water and 
Sewer System Resolution, the Lien on Net Revenues of the Water and Sewer System created by 
and under Section 5.01 of the Water and Sewer System Resolution, (d) in the case of the Water 
and Sewer System Subordinated Resolution, the Lien created by and under Section 501 of the 
Water and Sewer System Subordinated Resolution, (e) in the case of the District Energy System 
Resolution, the Lien on Net Revenues of the District Energy System created by and under 
Section 501 of the District Energy System Resolution, (f) in the case of the St. Johns River 
Power Park System Second Revenue Bond Resolution, the Lien on Net Revenues of SJRPP 
created by and under Section 501 of the St. Johns River Power Park System Second Revenue 
Bond Resolution, (g) in the case of the Bulk Power Supply System Resolution, the Lien on Net 
Revenues of BPSS created by and under Section 501 of the Bulk Power Supply System 
Resolution and (h) in the case of the Note Resolution, the Liens created by and under 
Section 4.01, Section 6.01, Section 8.01, Section 10.01, and Section 12.01 of the Note 
Resolution. 

4. The Credit Agreement and each of the Financing Documents constitute valid and 
binding agreements of the Borrower enforceable in accordance with their terms. No judicial 
validation of the Credit Agreement or the Notes or any Financing Document is necessary or 
required. 

5. The Notes have been duly and validly authorized and issued by the Borrower in 
accordance with the Constitution and statutes of the State of Florida, and particularly the Act, 
and the Resolutions, and constitute the legal, valid and binding obligations of the Borrower as 
provided in the Note Resolution, enforceable in accordance with their terms and the terms of the 
Note Resolution, and are entitled to the benefits of the Act and the Note Resolution. Neither the 
Notes nor the interest thereon shall be or constitute general obligations or indebtedness of the 
City or the Borrower as "bonds" within the meaning of the Constitution of Florida, but shall be 
payable solely from and secured by the amounts and in the manner as provided in the Note 
Resolution. The Bank shall never have the right to compel the exercise of the ad valorem taxing 
power of the City or the Borrower, if any, or taxation in any form of any real property in the City 
to pay the Notes or interest thereon or be entitled to payment of such principal and interest from 
any other funds of the City or the Borrower except from the special funds in the manner provided 
in the Note Resolution. 

6. Interest on the Notes evidencing Tax Exempt Loans is excluded from gross 
income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986. 
Interest on the Notes evidencing Tax Exempt Loans is not a specific preference item for 
purposes of federal individual or corporate alternative minimum taxes, although we observe that 
such interest is included in adjusted current earnings in calculating federal corporate alternative 
minimum taxable income. 

7. The Borrower is not an "investment company" within the meaning of the 
Investment Company Act of 1940, as amended. 
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8. An increase by the Borrower of rates, fees, rentals or other charges for the use of 
the product, services and facilities of the Electric System, the Water and Sewer System, the 
District Energy System, the St. Johns River Power Park System or the Bulk Power Supply 
System requires no action or approval by or in respect of any governmental body, agency or 
official (other than the Borrower). 

9. The only limitations under the law or regulations of the State of Florida applicable 
to the rate of interest on the Loans are the limitation set forth in Section 159.821, et seq., and 
Section 215.84 Florida Statutes, as amended, and the regulations promulgated thereunder; 
provided, however, that such limitation shall not apply if either the State Board of Administration 
authorizes the rates of interest payable on the Loans (without regard to any reference in the 
Credit Agreement to any maximum rate permitted under applicable law) or the Notes receives a 
rating by a nationally recognized rating service (as determined pursuant to rules adopted by the 
State Board of Administration) in any one of the three highest rating classifications (as 
determined pursuant to rules adopted by the State Board of Administration) of such rating 
service. To the extent the interest rate on the Loans is subject to the lirnitatiori on the average net 
interest cost rate set forth in Section 159.821, et seq., and Section 215.84 Florida Statutes, as 
amended, and the regulations promulgated thereunder, such average net interest cost rate shall be 
determined for each Borrowing at the time such Borrowing is made and, if the interest rate on the 
Loan included in such Borrowing does not exceed such average net interest cost rate determined 
at the time of such Borrowing, subsequent increases in such interest rate prior to the repayment 
of such Borrowing ( so long as the basis, method or formula for computing such interest rate has 
not changed) will not cause such interest rate ( as so increased) to violate such average net 
interest cost rate limitation. 

10. The balance of Revenues remaining in the Electric System Revenue Fund after 
(i) the application of Revenues as provided in paragraphs (1) through (3) of Section 13B of the 
Electric System Resolution and (ii) the prior payment of all amounts due with respect to the Prior 
Lien Electric System Subordinated Bonds, shall be available for the payment of the Notes and 
any other Subordinated Bonds (as defined in the Electric System Resolution) heretofore or 
hereafter issued in accordance with the provisions of the Electric System Resolution. 

11. Subject to subsection 3 of Section 510 of the Water and Sewer System 
Resolution, the balance of amount remaining in the Water and Sewer System Subordinated 
Indebtedness Fund after payment of the Prior Lien Water and Sewer System Subordinated 
Obligations shall be available for the payment of the Notes and any other Subordinated 
Indebtedness (as defined in the \Vater and Sewer System Resolution) heretofore or hereafter 
issued in accordance with the provisions of the Water and Sewer System Resolution as a parity 
therewith. 

12. Subject to subsection 3 of Section 510 of the District Energy System Resolution, 
the balance of amount remaining in the District Energy System Subordinated Indebtedness Fund 
after payment of the Prior Lien District Energy System Subordinated Obligations shall be 
available for the payment of the Notes and any other Subordinated Indebtedness (as defined in 
the District Energy System Resolution) heretofore or hereafter issued in accordance with the 
provisions of the District Energy System Resolution as a parity therewith. 

C-2-4 
4825-3646-0843.8 

SAMPLE

Exhibit A-080



13. Subject to subsection 3 of Section 510 of the St. Johns River Power Park System 
Second Revenue Bond Resolution, the balance of amount remaining in the St. Johns River Power 
Park System Subordinated Indebtedness Fund after payment of the Prior Lien St. Johns River 
Power Park System Second Revenue Bond Subordinated Obligations shall be available for the 
payment of the Notes and any other Subordinated Indebtedness (as defined in the St. Johns River 
Power Park System Second Revenue Bond Resolution) heretofore or hereafter issued in 
accordance with the provisions of the St. Johns River Power Park Second Revenue Bond 
Resolution as a parity therewith. 

14. Subject to subsection 3 of Section 510 of the Bulk Power Supply System 
Resolution, the balance of amount remaining in the Bulk Power Supply System Subordinated 
Indebtedness Fund after payment of the Prior Lien Bulk Power Supply System Subordinated 
Obligations shall be available for the payment of the Notes and any other Subordinated 
Indebtedness (as defined in the Bulk Power Supply System Resolution) heretofore or hereafter 
issued in accordance with the provisions of the Bulk Power Supply System Resolution as a parity 
therewith. 

This letter is furnished by us as bond counsel. No attorney-client relationship has existed 
or exists between our firm and you in connection with the Notes or by virtue of this letter. We 
disclaim any obligation to update this letter. This letter is delivered to you as party to the Credit 
Agreement, is solely for your benefit as such and is not to be used, circulated, quoted or 
otherwise referred to or relied upon for any other purpose or by any other person. This letter is 
not intended to, and may not, be relied upon by any other party to whom it is not specifically 
addressed. 

Very truly yours, 
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EXHIBITD 

FORM OF REQUEST FOR EXTENSION 
OF FACILITY .MATURITY 

[DATE] 

JPMorgan Chase Bank, National Association 

Telephone: 
Facsimile: 
E-mail: 

With copies to: 

E-mail: 
E-mail: 

Re: Revolving Credit Agreement dated December 17, 2015, between JEA (the 
"Borrower") and JPMorgan Chase Bank, National Association (the "Bank"), as 
the same may be amended or supplemented from time to time in accordance with 
its tenns {the "Agreement," the terms defined therein being used herein as therein 
defined) 

The Borrower hereby requests, pursuant to Section 2.0l{b) of the Agreement, that the 
Facility Maturity Date as of the date hereof be extended by up to[ __ years to [ ]. 

Enclosed herewith are: 

1. a reasonably detailed description of any and all Defaults and Events of Default 
that have occurred and are continuing; and 

2. any other pertinent infonnation previously requested by the Bank. 

We hereby confirm that all representations and warranties: of the Borrower as set forth in 
Article IV of the Agreement thereof are true and correct as though made on the date hereof and 
that no Default or Event of Default has occurred and is continuing on the date hereof except for 
the defau1ts referenced in paragraph l above. 
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The Bank is to notify the Borrower of its decision with respect to this request as provided 
in Section 2.01 (b) of the Agreement. If the Bank fails to so notify the Borrower of its decision, 
the Bank shall be deemed to have rejected such request. 

Very truly yours, 

JEA 

By:-------------
Name: -------------
Tit 1 e: -------------

D-2 
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JEA 

EXHIBITE 

FORl\'1 OF APPROVAL OF EXTENSION 
OF TERMINATION DATE 

[DATE] 

Re: Revolving Credit Agreement dated December 17, ?015, between JEA (the 
''Borro1-ver') and JPMorgan Chase Bank, National Association (the "Bank"), as 
the same may be amended or supplemented from time to time in accordance with 
its tenns (the "Agreement," the tenns defined therein being used herein as therein 
defined) 

Dear Sir or Madam: 

Pursuant to Section 2.0l(b) of the aforementioned Agreement, we are pleased to inform 
you that JPMorgan Chase Bank, National Association has received approval to extend the 
Facility Maturity Date. The new Facility Maturity Date shall be ..._ ____ , ] and 
will be effective on [ _ _ _ _ __, ]. No further documentation is required to evidence 
the extension. 

[Signatures continued on following page] 
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[Signature page to Form of Approval of Extension of Termination Date] 

Please acknowledge receipt of this notice by signing and faxing such to me at 
(_)_-_. 

4825-3646--0843 .8 

Sincerely, 

JPMORGAN CHASE BANK, 
NATIONAL ASSOCIATION 

By _______________ _ 

Name --------------
Title ---------------

Date: ---------------

Received and Acknowledged: 

JEA 

By_ 
Name ____________ _ 

Title --------------
Date: -------------

E-2 

SAMPLE

Exhibit A-085



FIRST AMENDMENT TO 
REVOLVING CREDIT AGREEMENT 

EXECUTION COPY 

TIDS FIRST AMENDMENT TO REVOLVING CREDIT AGREEMENT (this 
"First Amendment") dated as of May 24, 2018 (the "Amendment Effective Date"), is entered 
into by and between JEA (the "Borrower") and JPMORGAN CHASE BANK, NATIONAL 
ASSOCIATION (the "Bank"). 

WITNESSETH: 

WHEREAS, the Borrower and the Bank have previously entered into the Revolving 
Credit Agreement dated as of December 17, 2015 (the "Original Agreement"), to provide a credit 
facility in a maximum principal amount of $300,000,000; and 

WHEREAS, the Borrower and the Bank wish to amend the provisions of the Original 
Agreement as herein provided. 

NOW, THEREFORE, in consideration of the foregoing and other valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as 
follows: 

ARTICLE I 

INTENTION OF PARTIES, AGREEMENT PROVISIONS 

The Borrower and the Bank have entered into this First Amendment pursuant to 
Section 8.04 of the Original Agreement to amend their rights and obligations set forth in the 
Original Agreement. The terms of the Original Agreement, as a.mended by this First 
Amendment (as so amended, the "Agreement"), shall govern the rights and obligations of the 
Borrower and the Bank in connection with the transactions contemplated by the Agreement to 
the extent provided therein. Capitalized terms used but not defined in this First Amendment 
shall have the respective meanings assigned thereto in the Original Agreement. 

ARTICLE II 

AMENDMENTS 

Section 2.01.Amendments to Section 1.01. Section 1.01 of the Original Agreement is 
hereby amended as follows: 

(a) Section 1.01 of the Original Agreement is hereby amended by deleting the 
defmition of "Applicable Spread" in its entirety and in place thereof inserting the 
following: 
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"Applicable Spread" means a rate per annum associated with the Level 
corresponding to the applicable Ratings, as specified below. 

RATINGS APPLICABLE SPREAD 

MOODY'S S&P FITCH 
LEVEL RATING RATING RATING TAXEXEMPT TAXABLE 

Level 1 Aa3 or above AA- or above AA- or above - -Level2 Al A+ A+ 
Level 3 A2 A A 
Level 4 A3 A- A-
Level 5 Baal BBB+ BBB+ 
Level 6 Baa2 BBB BBB 
Level7 Baa3 BBB- BBB-

As used above, "Rating" means the unenhanced long-term debt rating assigned by 
each of Moody's, S&P and Fitch to any senior lien Debt of the System to which the Loan 
being made relates issued or incurred under the applicable Resolution for such System 
and secured by any of the Bulk Power Supply System Net Revenues, District Energy 
System Net Revenues, Electric System Net Revenues, St. Johns River Power Park 
System Net Revenues, or Water and Sewer System Net Revenues. For purposes of 
determining the applicable Level corresponding to the Ratings for a System in the chart 
above: (a) if the Ratings for such System are on different Levels, the applicable Level 
shall be determined by reference to (i) if only two Ratings for such System are available, 
the lowest such Rating by any of Moody's, S&P and Fitch shall be used to determine the 
Level and (ii) if all three Ratings for such System are available, the lower of the two 
highest such Ratings shall be used to determine the Level ( and if two Ratings are on the 
same Level, then such Level will be used) and (b) if only one of Moody's, S&P and Fitch 
has assigned a Rating for such System, then that Rating shall solely be used to determine 
the applicable Level. In the event that any rating with respect to any obligation secured 
by Bulk Power Supply System Net Revenues, District Energy System Net Revenues, 
Electric System Net Revenues, St. Johns River Power Park System Net Revenues, or 
Water and Sewer System Net Revenues, as applicable, is suspended, withdrawn or 
otherwise tmavailable from any Rating Agency ( except to the extent that the Borrower 
provides written evidence that the unavailability · of such rating is for non-credit related 
reasons; the Bank agrees that acceptable written evidence that the unavailability of such 
rating is for non-credit related reasons includes, but is not limited to, a letter from the 
holder or underwriter of such obligation at the time such obligation was sold or 
transferred such that a rating for such obligation was not desired, or a letter from the 
appUcab1e Rating Agency stating that the unavailability of such rating is for non-credit 
related reasons), and so long as such rating shall remain suspended, withdrawn or 
unavailable, the Applicable Spread shall immediately equal the rate set forth in Level 7 
above, without notice to the Borrower (provided, however, that the Bank will use 
commercially reasonable efforts to provide notice thereof to the Borrower as promptly as 
possible thereafter). Upon the occurrence and at all times during the continuance of an 
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Event of Default, the Applicable Spread shall immediately equal the Applicable Spread 
otherwise in effect plus .,lo per annum, without notice to the Bon-ower (provided, 
however, that the Bank will use commercially reasonable efforts to provide notice thereof 
to the Borrower as promptly as possible thereafter). Any change in the Applicable 
Spread resulting from a change in the Rating shall be and become effective as of and on 
the date of the announcement of the change in the Rating. References to ratings above are 
references to rating categories as presently determined by the Rating Agencies and in the 
event of adoption of any new or changed rating system, the ratings from the Rating 
Agency in question referred to above shall be deemed to refer to the rating category 
under the new rating system that most closely approximates the applicable rating 
category as currently in effect. The Borrower aclmowledges that as of the Amendment 
Effective Date the Applicable Spread is that specified above for Level 1. The Applicable 
Spread for Tax Exempt Loans which are LIBOR Loans will be the Applicable Spread 
stated in the column captioned "Tax Exempt" and on the appropriate Level. The 
Applicable Spread for Taxable Loans which are LIBOR Loans will be the Applicable 
Spread in the column captioned "Taxable" on the appropriate Level. 

(b) Section 1.01 of the Original Agreement is hereby amended by inserting 
the definition of "Amendment Effective Date" in its alphabetical order: 

"Amendment Effective Date" has the meaning assigned to such term in the 
First Amendment to Revolving Credit Agreement, dated May 24, 2018, between 
the Borrower and the Bank, which amends this Agreement. 

(c) Section 1.01 of the O1iginal Agreement is hereby amended by deleting the 
definition of "Facility Maturity Date" in its entirety and in place thereof inserting the 
following: 

"Facility Maturity Date" means May 24, 2021, or if such day is not a 
Business Day, the next preceding Business Day, as such date may be extended 
pursuant to the terms hereof. 

(d) Section 1.01 of the Original Agreement is hereby amended by deleting the 
definition of "Factor" in its entirety and in place thereof inse11ing the following: 

"Factor'' means with respect to any LIBOR Loan that is a Taxable Loan, 
one hundred percent (100%) and, witl1 respect to any LIBOR Loan that is a Tax 
Exempt Loan, seventy-nine percent (79%). 

(e) Section 1.01 of the Original Agreement is hereby amended by deleting the 
definition of "Margin Rate Factor" in its entirety and in place thereof inserting the 
following: 

4834--6400-5215.8 

"Margin Rate Factor" means the greater of (a) 1.0, and (b) the product of 
(i) one minus the Maximum Federal Corporate Tax Rate multiplied by 
(ii) 1.26582. The effective date of any change in the Margin Rate Factor shall be 
the effective date of the decrease or increase (as applicable) in the Maximum 
Federal Corporate Tax Rate resulting in such change. 
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(t) Section 1.01 of the Original Agreement is hereby amended by deleting the 
definition of "Resolutions" in its entirety and in place thereof inserting the following: 

"Resolutions" means the Electric System Resolutions, the Water and 
Sewer System Resolutions, the District Energy System Resolution, the St. Johns 
River Power Park System Second Revenue Bond Resolution, the Bulk Power 
Supply System Revenue Bond Resolution and the Note Resolution and, if 
applicable, any Additional System Resolutions. 

(g) Section 1.01 of the Original Agreement is hereby amended by deleting the 
definition of "St. Johns River Power Park System Bond Resolution" in its entirety. 

(h) Section 1.01 of the Original Agreement is hereby amended by deleting the 
definition of "Term Loan Maturity Date" in its entirety and in place thereof inserting the 
following: 

"Term Loan Maturi-iy Date" means, with respect to any Tenn Loan, the 
date that is three years after the making of the Term Loan hereunder, or such 
earlier date as the Term Loan becomes due and payable by the terms hereof. 

Section 2.02. Amendment to Section 2.06(a). Section 2.06(a) of the Original 
Agreement is hereby amended and r~1ated to read as follows: 

(a) The Borrower agrees to pay to the Bank a nonrefundable fee (the 
"Commitment F'ee '') on the daily unused amount of the Commitment, accruing at a rate 
per annum (the "Commitment Fee Rate") associated with the Level corresponding to the 
Rating, as specified below: 

RATINGS COMMITMENT 
FEE RATE 

LEVEL MOODY'S S&P FITCH AT LEAST LESS THAN 
RATING RATING RATING 1.00% DRAWN 1.00% DRAWN 

Level 1 Aa3 or above AA-or above AA- or above 
Level 2 Al A+ A+ 
Level 3 A2 A A 
Level4 A3 A- A-
Level 5 Baal BBB+ BBB+ 
Level 6 Baa2 BBB BBB 
Level 7 Baa3 BBB- BBB-

As used above, "Rating" means the unenhanced long-term debt rating assigned by 
each of Moody's, S&P and Fitch to any bonds or other obligations issued under the 
Electric System Resolution or the Water and Sewer System Resolution secured on a 
senior basis by any of the Electric System Net Revenues ("Electric System Senior 
Rating") or the Water and Sewer System Net Revenues ("Water and Sewer System Senior 
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Rating"). For purposes of determining the applicable Level corresponding to the Ratings 
in the chart above: (a) if the Ratings are on different Levels, the applicable Level shall be 
determined by reference to (i) if only two Ratings are availahle, the lowest Rating by any 
of Moody's, S&P and Fitch shall be used to determine the Level and (ii) if al1 three 
Ratings are available, the lower of the two highest such Ratings shall be used to 
detennine the Level (and if two Ratings are on the same Level, then such Level will be 
used), (b) if only one of Moody's, S&P and Fitch has assigned a Rating, then that Rating 
shall solely be used to detennine the applicable Level and ( c) if any of Moody's, S&P 
and Fitch has assigned an Electric System Senior Rating and a Water and Sewer System 
Senior Rating which are in the same column but on different Levels in the chart above, 
then the lower of such Ratings shall be used to determine the applicable Level for such 
column. (For example, if the Electric System Senior Ratings are "AA" by Fitch, "Aa2" 
by Moody's and "A+" by S&P and if the Water and Sewer System Senior Ratings are 
"AA:' by Fitch, Aa2" by Moody's and "AAA" by S&P, then the Ratings used to 
detennine the applicable Level will be "AA" by Fitch (Level 1), "Aa2" by Moody's 
(Level 1) and "A+" by S&P (Level 2) and the applicable Level to be used for determining 
the Commitment Fee Rate will be Level 1 because all three Ratings are available and the 
two highest Ratings are on the same Level.) In the event that any such senior rating with 
respect to any obligation secured by Electric System Net Revenues or Water and Sewer 
System Net Revenues, as applicable, is suspended, withdrawn or otherwise unavailable 
from any Rating Agency ( except to the extent that the Borrower provides written 
evidence that the unavailability of such rating is for non-credit related reasons; the Bank 
agrees that acceptable written evidence that the unavailability of such rating is for 
non-credit related reasons includes, but is not limited to, a letter from the holder or 
underwriter of such obligation at the time such obligation was sold or transferred such 
that a rating for such obligation was not desired, or a letter from the applicab]e Rating 
Agency stating that the unavailability of such rating is for non-credit related reasons), and 
so long as such rating shall remain suspended, withdrawn or unavailable, the 
Commitment Fee Rate shall immediately equal the rate set forth in Level 7 above, 
without notice to the Borrower (provided, however, that the Bank will use commercially 
reasonable efforts to provide notice th.ereof to the Borrower as promptly as possible 
thereafter). Upon the occurrence and at all times during the continuance of an Event of 
Default, the Commitment Fee Rate shall immediately equal the Commitment Fee Rate 
otherwise in effect plus - per annum, without notice to the Borrower {provided, 
however, that the Bank will use commercially reasonable efforts to provide notice thereof 
to the Borrower as promptly as possible thereafter). Any change in the Commitment Fee 
Rate resulting from a change in the Rating shall be and become effective as of and on the 
date of the announcement of the change in the Rating. References to ratings above are 
references to rating categories as presently determined by the Rating Agencies and in the 
event of adoption of any new or changed rating system, the ratings from the Rating 
Agency in question referred to above shall be deemed to refer to the rating category 
under the new rating system that most closely approximates the applicable rating 
category as currently in effect. The Borrower acknowledges that as of the Amendment 
Effective Date the Commitment Fee Rate is that specified above for Level 1. For any 
period of time during which the principal amount of all Loans outstanding is less than 
1.00% of the Com.m:itment, the Commitment Fee shall be calculated using the percentage 
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set forth in the column entitled "LESS THAN 1.00% DRAWN" on the appropriate Level. 
Otherwise the Commitment Fee shall be calculated using the percentages set forth in the 
column entitled "AT LEAST 1.00% DRAWN" on the appropriate Level. 
Notwithstanding the foregoing, for the period from and including the Effective Date to 
and including the third (3 rd

) Business Day thereafter, the Commitment Fee shall be 
calculated using the percentages set forth in the column entitled "AT LEAST 1.00% 
DRAWN" without regard to the principal amount of Loans outstanding. 

The Commitment Fee shall be payable quarterly in arrears on the first Business 
Day of each October, January, April and July (commencing on January 4, 2016, for the 
period from and including the Effective Date to and including December 31, 2015), and 
on the Termination Date. The Commitment Fee shall be calculated on the basis of a 
360-day year and actual days elapsed. The accrual period for each payment will be the 
first day in each calendar quarter through the last day in each calendar quarter or the 
Termination Date, as applicable. 

Section 2.03. Amendment to Section 2.07. Section 2.07 of the Original Agreement is 
hereby amended by deleting all references to "Effective Date" in such Section and in place 
thereof inserting "Amendment Effective Date." 

Section 2.04. Amendments to Section 4.04. Section 4.04 of the Original Agreement is 
hereby amended as follows: 

(a) in Section 4.04(a), the reference to "September 30, 2014" is replaced with 
"September 30, 2017"; 

(b) in Section 4.04(b), the reference to "June 30, 2015" is replaced with 
"March 31, 2018" and the references to "nine months" and "nine-month" are replaced 
with "six months" and "six-month", respectively; and 

(c) in Section 4.04(c), the reference to "September 30, 2014" is replaced with 
"September 30, 2017". 

Section 2.05. Amendments to Section 5.08. Section 5.08 of the Original Agreement is 
hereby amended as follows: 

(a) Section 5.0S(a)(ii) 1s hereby deleted m its entirety and replaced with 
"[RESERVED]". 

(b) in Section 5.0S(a)(iii), the reference to "or (ii)" is hereby deleted in its 
entirety. 

Section 2.06. References to Water and Sewer System Amendatory Resolution. The 
parties hereby agree that for all purposes of the Agreement, the amendments made by the Water 
and Sewer System Amendatory Resolution requiring bondholder consent have become effective. 
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ARTICLE III 

FULL FORCE AND EFFECT 

The Original Agreement is hereby amended to the extent provided in this First 
Amendment and, except as specifically provided herein, the Original Agreement shall remain in 
full force and effect in accordance with its terms. 

ARTICLE IV 

GOVERNING LAW 

THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS FIRST 
AMENDMENT SHALL BE GOVERNED AS PROVIDED IN SECTION 8.06 OF THE 
ORIGINAL AGREEMENT. 

ARTICLEV 

HEADINGS 

Section headings in this First Amendment are included herein for convenience of 
reference only and shall not have any effect for purposes of interpretation or construction of the 
terms of this First Amendment. 

ARTICLE VI 

COUNTERPARTS 

This First Amendment may be signed in any number of counterpart copies, but all such 
copies shall constitute one and the same instrument. 

ARTICLE VII 

REPRESENTATIONS 

Each party hereto hereby represents and warrants to the other that this First Amendment 
has been duly authorized and validly executed by it and that the Original Agreement as hereby 
amended constitutes its valid obligation enforceable in accordance with its terms. The 
representations and warranties contained in the Original Agreement, as amended by this First 
Amendment, are hereby made by each party hereto as of the Amendment Effective Date. For the 
avoidance of doubt, all references in such representations and warranties to defined terms shall 
be deemed to refer to such terms as defined in the Original Agreement, as amended by this First 
Amendment. 
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ARTICLE VIII 

CONDITIONS PRECEDENT 

Section 8.01. The parties hereto agree that this First Amendment shall become effective 
on the Effective Date but only upon the occurrence of each of the following conditions: 

(a) Each of the Borrower and the Bank shall have duly executed and delivered 
this First Amendment, and an execution copy thereof shall have been delivered to the 
Bank; 

(b) The Bank shall have received a certificate of the Borrower, dated the 
Amendment Effective Date, which certificate shall specify the name and title and include 
a specimen signature of the officer of the Borrower authorized to sign this First 
Amendment; 

(c) Legal opinion of Nixon Peabody LLP, addressed to the Bank, dated the 
Amendment Effective Date, to the effect that this First Amendment has been duly 
executed and delivered by the Borrower and that the Agreement, as amended by this First 
Amendment, is the duly authorized, legal, valid and binding obligation of the Borrower; 

(d) The Borrower shall have received a secretary's certificate of the Bank, 
dated the Amendment Effective Date, which certificate shall specify the name and title 
and include a specimen signature of the officer of the Bank authorized to sign this First 
Amendment; 

(e) Legal opm1on of Kutak Rock LLP, addressed to the Bank, dated the 
Amendment Effective Date, to the effect that this First Amendment has been duly 
executed and delivered by the Bank and that the Agreement, as amended by this First 
Amendment, is the duly authorized, legal, valid and binding obligation of the Bank, has 
been delivered; and 

(f) All other legal matters pertaining to the execution and delivery of this First 
Amendment shall be satisfactory to the Bank (and the execution and delivery hereof by 
the Bank shall constitute conclusive evidence that all such legal matters have been 
completed to the satisfaction of the Bank). 

The Borrower agrees to pay promptly upon receipt of an invoice, all reasonable fees and 
expenses due the Bank in connection with this First Amendment (including, without limitation, 
the fees and disbursements of counsel to the Bank). 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to· 
Revolving Credit Agreement to be duly executed and delivered as of the date and year first 
written above. 

JPMORGAN CHASE BANK, NATIONAL 
A 

(Signatures continued on following page] 
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[Signature page to First Amendment to Revolving Credit Agreement] 
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EXECUTION COPY 

SECOND AMENDMENT TO 
REVOLVING CREDIT AGREEMENT 

THIS SECOND AMENDMENT TO REVOLVING CREDIT AGREEMENT (this 
"Second Amendment") dated as of November 1, 2018 (the "Second Amendment Effective 
Date"), is entered into by and between JEA (the "Borrower") and JPMORGAN CHASE 
BANK, NATIONAL ASSOCIATION (the "Bank"). 

WITNESSETH: 

WHEREAS, the Borrower and the Bank have previously entered into the Revolving 
Credit Agreement dated as of December 17, 2015, as amended by a First Amendment to 
Revolving Credit Agreement dated as of May 24, 2018 (as so amended, the "Original 
Agreement"), to provide a credit facility in a maximum principal amount of $300,000,000; and 

WHEREAS, the Borrower has requested, and the Bank has agreed, to increase the 
maximum principal amount of the credit facility available for Electric System Loans by 
$200,000,000, for a total Commitment equal to $500,000,000; 

WHEREAS, the Borrower and the Bank wish to amend the provisions of the Original 
Agreement as herein provided. 

NOW, THEREFORE, in consideration of the foregoing and other valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as 
follows: 

ARTICLE I 

INTENTION OF PARTIES, AGREEMENT PROVISIONS 

The Borrower and the Bank have entered into this Second Amendment pursuant to 
Section 8.04 of the Original Agreement to amend their rights and obligations set forth in the 
Original Agreement. The terms of the Original Agreement, as amended by this Second 
Amendment (as so amended, the "Agreement"), shall govern the rights and obligations of the 
Borrower and the Bank in connection with the transactions contemplated by the Agreement to 
the extent provided therein. Capitalized terms used but not defined in this Second Amendment 
shall have the respective meanings assigned thereto in the Original Agreement. 

ARTICLE II 

AMENDMENTS 

Section 2.01. Amendments to Section 1.01. Section 1.01 of the Original Agreement is 
hereby amended as follows: 
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(a) 
follows: 

Each of the following definitions 1s amended and restated to read as 

4849-2235-5576.5 

"Commitment" means the amount of $500,000,000, as such amount may 
be reduced from time to time pursuant to Sections 2.07, 2.08 and 6.01 hereof. 

"District Energy System Commitment" means $30,000,000, as such 
amount may be reduced from time to time pursuant to Section 2.07, 2.08 and 6.01 
hereof. 

"Taxable Loan Commitment" means the portion of the Commitment which 
is available for Borrowings of Taxable Loans, initially, an amount equal to 
$300,000,000, of which (i) up to $25,000,000 is available for District Energy 
System Loans, (ii) up to $200,000,000 is available for BPSS Loans, (iii) up to 
$200,000,000 is available for SJRPP Loans, (iv) up to $200,000,000 is available 
for Water and Sewer System Loans, (v) up to $200,000,000 is available for 
Additional System Loans and (vi) up to $300,000,000 is available for Electric 
System Loans, and in any case upon delivery to the Bank of a Notice of 
Reallocation and replacement Notes in accordance with Section 2.0l(c), such 
other amount as may be requested by JEA as the new Taxable Loan Commitment. 

"Tax Exempt Loan Commitment" means the portion of the Commitment 
which is available for Borrowings of Tax Exempt Loans, initially, an amount 
equal to $200,000,000, of which (i) up to $5,000,000 is available for District 
Energy System Loans, (ii) up to $ I 00,000,000 is available for BPSS Loans, (iii) 
up to $100,000,000 is available for SJRPP Loans, (iv) up to $100,000,000 is 
available for Water and Sewer System Loans, (v) up to $100,000,000 is available 
for Additional System Loans and (vi) up to $200,000,000 is available for Electric 
System Loans, and in any case upon delivery to the Bank of a Notice of 
Reallocation and replacement Notes in accordance with Section 2.0l(c), such 
other amount as may be requested by JEA as the new Tax Exempt Loan 
Commitment. 

(b) Each of the following definitions is added in its alphabetical order: 

"Additional System Commitment" means $300,000,000, as such amount 
may be reduced from time to time pursuant to Section 2.07, 2.08 and 6.01 hereof. 

"BPSS Commitment" means $300,000,000, as such amount may be 
reduced from time to time pursuant to Section 2.07, 2.08 and 6.01 hereof. 

"Electric System Commitment" means $500,000,000, as such amount may 
be reduced from time to time pursuant to Section 2.07, 2.08 and 6.01 hereof. 

"SJRPP Commitment" means $300,000,000, as such amount may be 
reduced from time to time pursuant to Section 2.07, 2.08 and 6.01 hereof. 
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"Water and Sewer System Commitment" means $300,000,000, as such 
amount may be reduced from time to time pursuant to Section 2.07, 2.08 and 6.01 
hereof. 

Section 2.02. Amendment to Section 2.0l(a). The first sentence of Section 2.0l(a) of 
the Original Agreement is hereby amended and restated to read as follows: 

During the Revolving Credit Period, the Bank agrees, on the terms and conditions 
set forth in this Agreement, to make loans to the Borrower pursuant to this Section from 
time to time in amounts such that: 

(i) the aggregate principal amount of Loans by the Bank at any one time 
outstanding shall not exceed the amount of the Commitment, 

(ii) the aggregate principal amount of Taxable Loans by the Bank at any time 
outstanding shall not exceed the Taxable Loan Commitment, 

(iii) the aggregate principal amount of Tax Exempt Loans by the Bank at any 
time outstanding shall not exceed the Tax Exempt Loan Commitment, and 

(iv) (A) the aggregate principal amount of District Energy System 
Loans by the Bank at any time outstanding shall not exceed the District 
Energy System Commitment, 

(B) the aggregate principal amount of BPSS Loans by the Bank at 
any time outstanding shall not exceed the BPSS Commitment, 

(C) the aggregate principal amount of Electric System Loans by 
the Bank at any time outstanding shall not exceed the Electric System 
Commitment, 

(D) the aggregate principal amount of Water and Sewer System 
Loans by the Bank at any time outstanding shall not exceed the Water and 
Sewer System Commitment, 

(E) the aggregate principal amount of SJRPP Loans by the Bank at 
any time outstanding shall not exceed the SJRPP Commitment, and 

(F) the aggregate principal amount of Additional System Loans by 
the Bank at any time outstanding shall not exceed the Additional System 
Commitment. 

Section 2.03. Amendment to Section 2.02(a). Clause (iii) of Section 2.02(a) of the 
Original Agreement is hereby amended and restated to read as follows: 

(iii) whether such Borrowing is for (A) the Electric System (in which case the 
aggregate amount of such Borrowing shall not exceed the difference between (x) the 
amount of the Electric System Commitment and (y) the aggregate principal amount of 
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Electric System Loans then outstanding), (B) the Water and Sewer System (in which case 
the aggregate amount of such Borrowing shall not exceed the difference between (x) the 
amount of the Water and Sewer System Commitment and (y) the aggregate principal 
amount of Water and Sewer System Loans then outstanding), (C) the District Energy 
System (in which case the aggregate amount of such Borrowing shall not exceed the 
difference between (x) the amount of the District Energy System Commitment and (y) 
the aggregate principal amount of District Energy System Loans then outstanding), (D) 
SJRPP (in which case the aggregate amount of such Borrowing shall not exceed the 
difference between (x) the amount of the SJRPP Commitment and (y) the aggregate 
principal amount of SJRPP Loans then outstanding), (E) BPSS (in which case the 
aggregate amount of such Borrowing shall not exceed the difference between (x) the 
amount of the BPSS Commitment and (y) the aggregate principal amount ofBPSS Loans 
then outstanding), or (F) an Additional System (in which case the aggregate amount of 
such Borrowing shall not exceed the difference between (x) the amount of the Additional 
System Commitment and (y) the aggregate principal amount of Additional System Loans 
then outstanding), 

Section 2.04. Amendment to Section 2.03(a). Section 2.03(a) of the Original 
Agreement is hereby amended and restated to read as follows: 

(a) The Taxable Loans and the Tax Exempt Loans of each System shall be 
evidenced by a single corresponding Note for each System ( one for all Taxable Loans 
related to such System and one for all Tax Exempt Loans related to such System) payable 
to the Bank, with respect to the Taxable Loans, in an amount equal to the Taxable Loan 
Commitment (other than the Notes for the District Energy System, the Water and Sewer 
System, SJRPP or BPSS, each of which will be in an amount equal to such System's 
respective Taxable Loan Commitment) or, with respect to the Tax Exempt Loans, in an 
amount equal to the Tax Exempt Loan Commitment ( other than the Notes for the District 
Energy System, the Water and Sewer System, SJRPP, or BPSS, each of which will be in 
an amount equal to such System's respective Tax Exempt Loan Commitment) or, if less, 
the aggregate unpaid principal amount of the Loans borrowed by such System and in the 
applicable form attached to the Note Resolution. 

Section 2.05. Amendment to Section 3.02(b ). Section 3 .02(b) of the Original 
Agreement is hereby amended and restated to read as follows: 

(b) the fact that, immediately after such Borrowing, (i) the aggregate 
outstanding principal amount of the Loans will not exceed the amount of the 
Commitment, (ii) the aggregate outstanding principal amount of the Taxable Loans will 
not exceed the amount of the Taxable Loan Commitment, (iii) the aggregate outstanding 
principal amount of the Tax Exempt Loans will not exceed the amount of the Tax 
Exempt Loan Commitment and (iv) the aggregate outstanding principal amount of (A) 
the District Energy System Loans will not exceed the amount of the District Energy 
System Commitment, (B) the BPSS Loans will not exceed the amount of the BPSS 
Commitment, (C) the Electric System Loans will not exceed the amount of the Electric 
System Commitment, (D) the Water and Sewer System Loans will not exceed the amount 
of the Water and Sewer System Commitment, (E) the SJRPP Loans will not exceed the 
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amount of the SJRPP Commitment and (F) the Additional System Loans will not exceed 
the amount of the Additional System Commitment; 

Section 2.06. Amendment to Section 4.01. Section 4.01 of the Original Agreement is 
hereby amended and restated to read as follows: 

Section 4.01. Organization, Powers, Etc. The Borrower is a body politic and 
corporate and an independent agency of the City duly organized and validly existing 
under and pursuant to the Act and the laws of the State of Florida, and has full power and 
authority under the Constitution and the laws of the State of Florida (including, without 
limitation, the Act) and all material governmental licenses, authorization, consents and 
approvals required to operate the Systems, to carry on its business related thereto as now 
conducted, to borrow under this Agreement and to issue the Notes under the Note 
Resolution and in accordance with this Agreement. 

Section 2.07. Amendment to Section 4.02. Section 4.02 of the Original Agreement is 
hereby amended by amending and restating the first sentence therein to read as follows: 

"Each of the Resolutions has been duly adopted and is in full force and effect 
( except in the case of the Electric System Resolution, for the amendments thereto made 
by Article III of the First Amending Resolution until such amendments become effective 
and which shall not become effective without, among other requirements, the written 
consent of the Bank)." 

Section 2.08. Amendment to Section 4.03. Section 4.03 of the Original Agreement is 
hereby amended and restated to read as follows: 

Section 4.03. Binding Effect. This Agreement and each Financing Document 
constitute valid and binding agreements of the Borrower, and the Notes, when executed, 
authenticated and delivered in accordance with this Agreement and the Note Resolution, 
will constitute a valid and binding obligation of the Borrower. 

Section 2.09. Amendment to Section 4.04(b ). Section 4.04(b) of the Original 
Agreement is hereby amended by replacing the reference to "March 31, 2018" with "June 30, 
2018" and replacing the references to "six months" and "six-month" with "nine months" and 
"nine-month", respectively. 

Section 2.10. Amendment to Section 4.13. Section 4.13 of the Original Agreement is 
hereby amended and restated to read as follows: 

Section 4.13. [Reserved]. 

Section 2.11. Amendments to Section 5.01. Section 5.01 of the Original Agreement is 
hereby amended as follows: (i) the references to "balance sheets" in Section 5.0l(a) and Section 
5.0l(b) are deleted and replaced with references to "statement of net position"; and (ii) the 
references to "statements of operations, equity and cash flow" in Section 5.0l(a) and Section 
5.0l(b) are deleted and replaced with references to "statements of revenues, expenses, and 
changes in net position and statement of cash flows". 
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Section 2.12. References to SJRPP. JEA hereby represents that SJRPP has ceased 
commercial operations and was shut down on January 5, 2018. For all purposes hereunder and 
notwithstanding anything in the Agreement to the contrary, the parties agree that SJRPP is not, 
and will no longer be, in operation. 

Section 2.13. Amendment to Exhibit A-3. Exhibit A-3 to the Original Agreement is 
hereby amended and replaced with Exhibit A-3 attached hereto. All references in the Agreement 
to Exhibit A-3 shall mean and refer to Exhibit A-3 attached hereto. 

Section 2.14. Acknowledgment as to Applicable Spread and Commitment Fee Rate. 

(a) The Borrower acknowledges that, as of the Second Amendment Effective 
Date, (i) the Applicable Spread for any Electric System Loan is the Applicable Spread 
specified for Level 2 in the definition thereof, and the Applicable Spread for any Water 
and Sewer System Loan is the Applicable Spread specified for Level 1 in the definition 
thereof, and (ii) the Commitment Fee Rate is the Commitment Fee Rate specified for 
Level 2 in Section 2.06(a). 

(b) For purposes of calculating the Commitment Fee for the period from the 
Second Amendment Effective Date to and including November 2, 2018, the Commitment 
Fee shall be calculated using the percentages set forth in the column entitled "AT LEAST 
1.00% DRAWN" without regard to the principal amount of Loans outstanding. 

Section 2.15. References to Note Resolution. The parties agree that all references to 
the Note Resolution in the Agreement shall mean and refer to Resolution No. 2018-04 adopted 
by the Borrower on October 16, 2018, which amended and restated Resolution No. 2015-06, and 
as it may be further amended, restated, supplemented or otherwise modified from time to time in 
accordance with the terms of the Note Resolution and the Agreement. 

ARTICLE Ill 

FULL FORCE AND EFFECT 

The Original Agreement is hereby amended to the extent provided in this Second 
Amendment and, except as specifically provided herein, the Original Agreement shall remain in 
full force and effect in accordance with its terms. 

ARTICLE IV 

GOVERNING LAW 

THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS SECOND 
AMENDMENT SHALL BE GOVERNED AS PROVIDED IN SECTION 8.06 OF THE 
ORIGINAL AGREEMENT. 
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ARTICLE V 

HEADINGS 

Section headings in this Second Amendment are included herein for convenience of 
reference only and shall not have any effect for purposes of interpretation or construction of the 
terms of this Second Amendment. 

ARTICLE VI 

COUNTERPARTS 

This Second Amendment may be signed in any number of counterpart copies, but all 
such copies shall constitute one and the same instrument. 

ARTICLE VII 

REPRESENTATIONS 

Each party hereto hereby represents and warrants to the other that this Second 
Amendment has been duly authorized and validly executed by it and that the Original Agreement 
as hereby amended constitutes its valid obligation enforceable in accordance with its terms. The 
representations and warranties contained in the Original Agreement, as amended by this Second 
Amendment, are hereby made by each party hereto as of the Second Amendment Effective Date. 
For the avoidance of doubt, all references in such representations and warranties to defined terms 
shall be deemed to refer to such terms as defined in the Original Agreement, as amended by this 
Second Amendment. 

ARTICLE VIII 

CONDITIONS PRECEDENT 

Section 8.01. The parties hereto agree that this Second Amendment shall become 
effective on the Second Amendment Effective Date but only upon the occurrence of each of the 
following conditions: 

(a) Each of the Borrower and the Bank shall have duly executed and delivered 
this Second Amendment, and an execution copy thereof shall have been delivered to the 
Bank; 

(b) The Bank shall have received a certified copy of the Note Resolution; 

( c) The Bank shall have received duly executed Notes dated the Second 
Amendment Effective Date; 

( d) The Bank shall have received a certificate of the Borrower, dated the 
Second Amendment Effective Date, which certificate shall specify the name and title and 
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include a specimen signature of the officer of the Borrower authorized to sign this Second 
Amendment; 

(e) Legal opinion of Nixon Peabody LLP, addressed to the Bank, dated the 
Second Amendment Effective Date, to the effect that each of the Notes and this Second 
Amendment has been duly executed and delivered by the Borrower, the Note Resolution 
has been duly adopted by the Borrower, and that each of the Note Resolution, the Notes 
and the Agreement, as amended by this Second Amendment, is the duly authorized, legal, 
valid and binding obligation of the Borrower; 

(f) The Borrower shall have received a secretary's certificate of the Bank, 
dated the Second Amendment Effective Date, which certificate shall specify the name 
and title and include a specimen signature of the officer of the Bank authorized to sign 
this Second Amendment; 

(g) Legal opinion of Kutak Rock LLP, addressed to the Bank, dated the 
Second Amendment Effective Date, to the effect that this Second Amendment has been 
duly executed and delivered by the Bank and that the Agreement, as amended by this 
Second Amendment, is the duly authorized, legal, valid and binding obligation of the 
Bank, has been delivered; and 

(h) All other legal matters pertaining to the execution and delivery of this 
Second Amendment shall be satisfactory to the Bank ( and the execution and delivery 
hereof by the Bank shall constitute conclusive evidence that all such legal matters have 
been completed to the satisfaction of the Bank). 

The Borrower agrees to pay promptly upon receipt of an invoice, all reasonable fees and 
expenses due the Bank in connection with this Second Amendment (including, without 
limitation, the fees and disbursements of counsel to the Bank). 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to 
Revolving Credit Agreement to be duly executed and delivered as of the date and year first 
written above. 

4849-2235•5576 

JPMORGAN CHASE BANK, NATlONAL 
ASSOC[A TION 

B 

[Signatures continued on fotlowing page] 
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[Signature page to Second Amendment to Revolving Credit Agreement] 
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TO: 

FROM: 

Re: 

EXHIBIT A-3 

FORM OF NOTICE OF REALLOCATION 

[Date] 

JPMorgan Chase Bank, National Association (the "Banlr') 

JEA 

Revolving Credit Agreement (as amended, the "Credit Agreement") dated as of 
December 17, 2015 between JEA and the Bank 

We hereby give notice, pursuant to Section 2.0l(c) of the Credit Agreement, of the 
following proposed change to the allocation of the portion of the Commitment which is available 
for Borrowings of Taxable Loans and the portion of the Commitment which is available for 
Borrowings of Tax Exempt Loans: 

I. Taxable Loan Commitment: $ _____ __, of which up to 
[$ _____ ~ is available for the District Energy System, of which up to 
[$ _____ ~ is available for the Electric System, of which up to [$ 1s 
available for the Water and Sewer System, of which up to [$ is available for 
SJRPP, of which up to [$ _____ ~ is available for BPSS, of which up to 
[$ _____ ~ is available for the Additional System. 

2. Tax Exempt Loan Commitment: $ _____ ___, of which up to 
[$ _____ ~ is available for the District Energy System, of which up to 
[$ _____ ~ is available for the Electric System, of which up to [$ _____ __, 1s 
available for the Water and Sewer System, of which up to [$ _____ ~ is available for 
SJRPP, of which up to [$ _____ ~ is available for BPSS, of which up to 
[$ _____ ~ is available for the Additional System. 

Terms used herein have the meanings assigned to them in the Credit Agreement 

JEA 

By: ---------------
Name: ____________ _ 
Title: ____________ _ 

By: ----------------
Name: ____________ _ 
Title: ____________ _ 
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THIRD AMENDMENT TO  
REVOLVING CREDIT AGREEMENT 

THIS THIRD AMENDMENT TO REVOLVING CREDIT AGREEMENT (this 
“Third Amendment”) dated as of May 24, 2021 (the “Third Amendment Effective Date”), is 
entered into by and between JEA (the “Borrower”) and JPMORGAN CHASE BANK, 
NATIONAL ASSOCIATION (the “Bank”). 

W I T N E S S E T H : 

WHEREAS, the Borrower and the Bank have previously entered into the Revolving 
Credit Agreement dated as of December 17, 2015, as amended by a First Amendment to 
Revolving Credit Agreement dated as of May 24, 2018 and the Second Amendment to 
Revolving Line of Credit dated as of November 1, 2018, (as so amended, the “Original 
Agreement”), to provide a credit facility to the Borrower in a maximum principal amount of 
$500,000,000; and 

WHEREAS, the Borrower and the Bank wish to amend the provisions of the Original 
Agreement as herein provided. 

NOW, THEREFORE, in consideration of the foregoing and other valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as 
follows: 

ARTICLE I 

INTENTION OF PARTIES, AGREEMENT PROVISIONS 

The Borrower and the Bank have entered into this Third Amendment pursuant to 
Section 8.04 of the Original Agreement to amend their rights and obligations set forth in the 
Original Agreement.  The terms of the Original Agreement, as amended by this Third 
Amendment (as so amended, the “Agreement”), shall govern the rights and obligations of the 
Borrower and the Bank in connection with the transactions contemplated by the Agreement to 
the extent provided therein.  Capitalized terms used but not defined in this Third Amendment 
shall have the respective meanings assigned thereto in the Original Agreement. 

ARTICLE II 

AMENDMENTS 

Section 2.01. Amendments to Section 1.01.  Section 1.01 of the Original Agreement is 
hereby amended as follows: 
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(a) Each of the following definitions is amended and restated to read as 
follows: 

“Applicable Spread” has the meaning to such term in the Fee Letter. 

 “Facility Maturity Date” means May 24, 2024, or if such day is not a 
Business Day, the next preceding Business Day, as such date may be extended 
pursuant to the terms hereof.  

“Factor” means with respect to any LIBOR Loan that is a Taxable Loan, 
one hundred percent (100%) and, with respect to any LIBOR Loan that is a Tax 
Exempt Loan, eighty percent (80%). 

“Taxable Loan Commitment” means the portion of the Commitment which 
is available for Borrowings of Taxable Loans, initially, an amount equal to 
$300,000,000, of which (i) up to $25,000,000 is available for District Energy 
System Loans, (ii) up to $200,000,000 is available for BPSS Loans, (iii) up to 
$200,000,000 is available for SJRPP Loans, (iv) up to $300,000,000 is available 
for Water and Sewer System Loans, (v) up to $200,000,000 is available for 
Additional System Loans and (vi) up to $300,000,000 is available for Electric 
System Loans, and in any case upon delivery to the Bank of a Notice of 
Reallocation and replacement Notes in accordance with Section 2.01(c), such 
other amount as may be requested by JEA as the new Taxable Loan Commitment. 

“Tax Exempt Loan Commitment” means the portion of the Commitment 
which is available for Borrowings of Tax Exempt Loans, initially, an amount 
equal to $200,000,000, of which (i) up to $5,000,000 is available for District 
Energy System Loans, (ii) up to $100,000,000 is available for BPSS Loans, (iii) 
up to $100,000,000 is available for SJRPP Loans, (iv) up to $200,000,000 is 
available for Water and Sewer System Loans, (v) up to $100,000,000 is available 
for Additional System Loans and (vi) up to $200,000,000 is available for Electric 
System Loans, and in any case upon delivery to the Bank of a Notice of 
Reallocation and replacement Notes in accordance with Section 2.01(c), such 
other amount as may be requested by JEA as the new Tax Exempt Loan 
Commitment.  

“Water and Sewer System Commitment” means $500,000,000, as such 
amount may be reduced from time to time pursuant to Section 2.07, 2.08 and 6.01 
hereof.

(b) The Definition of Determination Date is hereby deleted. 
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(c) The definition of “Financing Documents is hereby amended by adding, 
“and the Fee Letter” immediately after “this Agreement” in the first line of such 
definition. 

(d) Each of the following definitions is added in its alphabetical order: 

“Anti-Corruption Laws” means all laws, rules, and regulations of any 
jurisdiction applicable to the Borrower concerning or relating to bribery or 
corruption.  

“Fee Letter” means that certain Fee Letter dated the Third Amendment 
Effective Date between the Borrower and the Bank. 

“Sanctioned Country” means, at any time, a country, region or territory 
which is itself the subject or target of any Sanctions. 

“Sanctioned Person” means, at any time, (a) any Person listed in any 
Sanctions-related list of designated Persons maintained by the Office of Foreign 
Assets Control of the U.S. Department of the Treasury or by the U.S. Department 
of State, (b) any Person operating, organized or resident in a Sanctioned Country 
or (c) any Person owned or controlled by any such Person or Persons described in 
the foregoing clauses (a) or (b). 

“Sanctions” means economic or financial sanctions or trade embargoes 
imposed, administered or enforced from time to time by the U.S. government, 
including those administered by the Office of Foreign Assets Control of the U.S. 
Department of the Treasury or the U.S. Department of State.

“Third Amendment Effective Date” means May 24, 2021. 

Section 2.02. Amendment to Article I.  Article I to the Original Agreement is hereby 
amended by inserting a following Section 1.03 at the end of Article I.  

Section 1.03  Interest Rates; LIBOR Notification.  The interest rate on LIBOR 
Loans is determined by reference to LIBOR, which is derived from the London interbank 
offered rate.  The London interbank offered rate is intended to represent the rate at which 
contributing banks may obtain short-term borrowings from each other in the London 
interbank market.  In July 2017, the U.K. Financial Conduct Authority announced that, 
after 2021 (which date has been extended for certain LIBOR tenors to June 30, 2023), it 
would no longer persuade or compel contributing banks to make rate submissions to the 
ICE Benchmark Administration (together with any successor to the ICE Benchmark 
Administrator, the “IBA”) for purposes of the IBA setting the London interbank offered 
rate. As a result, it is possible that commencing in 2022 (and, in the case of some LIBOR 
tenors, July of 2023), the London interbank offered rate may no longer be available or 
may no longer be deemed an appropriate reference rate upon which to determine the 
interest rate on LIBR Loans. In light of this eventuality, public and private sector industry 
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initiatives are currently underway to identify new or alternative reference rates to be used 
in place of the London interbank offered rate.  Upon the occurrence of a Benchmark 
Transition Event, a Term SOFR Transition Event or an Early Opt-in Election, Section 
2.13 provides the mechanism for determining an alternative rate of interest.  The Bank 
will promptly notify the Borrower, pursuant to Section 2.13, of any change to the 
reference rate upon which the interest rate on LIBOR Loans is based.  However, the Bank 
does not warrant or accept any responsibility for, and shall not have any liability with 
respect to, the administration, submission or any other matter related to the London 
interbank offered rate or other rates in the definition of “LIBOR” or with respect to any 
alternative or successor rate thereto, or replacement rate thereof (including, without 
limitation, (i) any such alternative, successor or replacement rate implemented pursuant 
to Section 2.13, whether upon the occurrence of a Benchmark Transition Event, a Term 
SOFR Transition Event or an Early Opt-in Election, and (ii) the implementation of any 
Benchmark Replacement Conforming Changes pursuant to Section 2.13), including 
without limitation, whether the composition or characteristics of any such alternative, 
successor or replacement reference rate will be similar to, or produce the same value or 
economic equivalence of, LIBOR or have the same volume or liquidity as did the London 
interbank offered rate prior to its discontinuance or unavailability.  

Section 2.03. Amendment to Section 2.05(d).   Section 2.05(d) of the Original 
Agreement is hereby amended and restated to read as follows: 

(d) The interest rate borne by the Loans is subject to adjustment pursuant to 
the provisions of Section 2.13.   

Section 2.04. Amendment to Section 2.06.  Section 2.06 of the Original Agreement is 
amended and restated in its entirety to read as follows: 

Section 2.06. Fees.  The Borrower agrees to pay to the Bank the fees at the times 
and in the amounts described in the Fee Letter, the terms of which are incorporated herein 
by this reference.  In addition, the Borrower agrees to pay to the Bank within thirty 
(30) days after demand: 

(a) all costs and expenses of the Bank in connection with the 
enforcement (whether by means of legal proceedings or otherwise) of any of its 
rights under this Agreement, the other Financing Documents and such other 
documents which may be delivered in connection therewith; 

(b) the reasonable fees and out-of-pocket expenses for counsel or other 
reasonably required consultants to the Bank in connection with advising the Bank 
as to its rights and responsibilities under this Agreement and the other Financing 
Documents or in connection with Events of Default, potential Events of Default 
and responding to requests from the Borrower for approvals, consents and 
waivers; and 
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(c) any amounts advanced by or on behalf of the Bank to the extent 
required to cure any Default, Event of Default or event of nonperformance 
hereunder or any Financing Document, together with interest at the Default Rate. 

Section 2.05.  Amended to Section 2.07.  Section 2.07 of the Original Agreement is 
hereby amended by deleting paragraphs (b), (c), (d) and (e) of such Section.   

Section 2.06. Amendment to Article II.  Article II of the Original Agreement is hereby 
amended by inserting the following Section 2.13 at the end of Article II.  

Section 2.13.  Alternate Rate of Interest. 

(a)  Subject to clauses (b), (c), (d), (e), (f) and (g) of this Section 2.13, if 
prior to the commencement of any Interest Period for a LIBOR Loan: 

(i) the Bank determines (which determination shall be conclusive 
absent manifest error) that adequate and reasonable means do not 
exist for ascertaining LIBOR, for such Interest Period; provided 
that no Benchmark Transition Event shall have occurred at such 
time; or  

(ii) the Bank determines that LIBOR for such Interest Period will not 
adequately and fairly reflect the cost to the Bank of making or 
maintaining the LIBOR Loans for such Interest Period; 

then the Bank shall give notice thereof to the Borrower by telephone, 
telecopy or electronic mail as promptly as practicable thereafter and, until the 
Bank notifies the Borrower that the circumstances giving rise to such notice no 
longer exist, (A) any Notice of Conversion that requests the conversion of any 
Loan to, or continuation of any Loan as, a LIBOR Loan shall be ineffective, and 
(B) if any Notice of Borrowing requests a LIBOR Loan, such Loan shall be made 
as a Base Rate Loan.  

 (b) Notwithstanding anything to the contrary herein or in any other 
Financing Document (and any Swap Contract between the Borrower and the Bank 
relating to any of the transactions described in the Agreement shall be deemed not 
to be a “Financing Document” for purposes of this Section 2.13), if a Benchmark 
Transition Event, Term SOFR Transition Event or an Early Opt-in Election, as 
applicable, and its related Benchmark Replacement Date have occurred prior to 
the Reference Time in respect of any setting of the then-current Benchmark, then 
(x) if a Benchmark Replacement is determined in accordance with clause (1) or 
(2) of the definition of “Benchmark Replacement” for such Benchmark 
Replacement Date, such Benchmark Replacement will replace such Benchmark 
for all purposes hereunder and under any Financing Document in respect of such 
Benchmark setting and subsequent Benchmark settings without any amendment 
to, or further action or consent of any other party to, this Agreement or any other 
Financing Document and (y) if a Benchmark Replacement is determined in 
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accordance with clause (3) of the definition of “Benchmark Replacement” for 
such Benchmark Replacement Date, such Benchmark Replacement will replace 
such Benchmark for all purposes hereunder and under any Financing Document 
in respect of any Benchmark setting at or after 5:00 p.m. (New York City time) on 
the fifth (5th) Business Day after the date notice of such Benchmark Replacement 
is provided to the Borrower without any amendment to, or further action or 
consent of any other party to, this Agreement or any other Financing Document.  

(c) In connection with the implementation of a Benchmark 
Replacement, the Bank will have the right to make Benchmark Replacement 
Conforming Changes from time to time and, notwithstanding anything to the 
contrary herein or in any other Financing Document, any amendments 
implementing such Benchmark Replacement Conforming Changes will become 
effective without any further action or consent of any other party to this 
Agreement or any other Financing Document. 

(d) The Bank will promptly notify the Borrower of (i) any occurrence 
of a Benchmark Transition Event, a Term SOFR Transition Event or an Early 
Opt-in Election, as applicable, and its related Benchmark Replacement Date, (ii) 
the implementation of any Benchmark Replacement, (iii) the effectiveness of any 
Benchmark Replacement Conforming Changes, (iv) the removal or reinstatement 
of any tenor of a Benchmark pursuant to clause (f) below and (v) the 
commencement or conclusion of any Benchmark Unavailability Period. Any 
determination, decision or election that may be made by the Bank pursuant to this 
Section 2.13, including any determination with respect to a tenor, rate or 
adjustment or of the occurrence or non-occurrence of an event, circumstance or 
date and any decision to take or refrain from taking any action or any selection, 
will be conclusive and binding absent manifest error and may be made in its or 
their sole discretion and without consent from any other party to this Agreement 
or any other Financing Document, except, in each case, as expressly required 
pursuant to this Section 2.13. 

(e) Notwithstanding anything to the contrary herein or in any other 
Financing Document, at any time (including in connection with the 
implementation of a Benchmark Replacement), (i) if the then-current Benchmark 
is a term rate (including Term SOFR or LIBOR) and either (A) any tenor for such 
Benchmark is not displayed on a screen or other information service that 
publishes such rate from time to time as selected by the Bank in its reasonable 
discretion or (B) the regulatory supervisor for the administrator of such 
Benchmark has provided a public statement or publication of information 
announcing that any tenor for such Benchmark is or will be no longer 
representative, then the Bank may modify the definition of “Interest Period” for 
any Benchmark settings at or after such time to remove such unavailable or non-
representative tenor and (ii) if a tenor that was removed pursuant to clause (i) 
above either (A) is subsequently displayed on a screen or information service for 
a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, 
subject to an announcement that it is or will no longer be representative for a 
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Benchmark (including a Benchmark Replacement), then the Bank may modify the 
definition of “Interest Period” for all Benchmark settings at or after such time to 
reinstate such previously removed tenor. 

(f) Upon the Borrower’s receipt of notice of the commencement of a 
Benchmark Unavailability Period, the Borrower may revoke any Notice of 
Borrowing or Notice of Conversion with regard to LIBOR Loans to be made, 
converted or continued during any Benchmark Unavailability Period and, failing 
that, the Borrower will be deemed to have converted any such request into a 
request for a Borrowing of or conversion to Base Rate Loans.  

(g) For purposes of this Section 2.13 the following definitions will 
have the following meanings: 

 “Available Tenor” means, as of any date of determination and with 
respect to the then-current Benchmark, as applicable, any tenor for such 
Benchmark or payment period for interest calculated with reference to such 
Benchmark, as applicable, that is or may be used for determining the length of an 
Interest Period pursuant to this Agreement as of such date and not including, for 
the avoidance of doubt, any tenor for such Benchmark that is then-removed from 
the definition of “Interest Period” pursuant to clause (f) of this Section 2.13. 

“Benchmark” means, initially, LIBOR; provided that if a Benchmark 
Transition Event, a Term SOFR Transition Event or an Early Opt-in Election, as 
applicable, and its related Benchmark Replacement Date have occurred with 
respect to LIBOR or the then-current Benchmark, then “Benchmark” means the 
applicable Benchmark Replacement to the extent that such Benchmark 
Replacement has replaced such prior benchmark rate pursuant to clause (b) or 
clause (c) of this Section 2.13. 

“Benchmark Replacement” means, for any Available Tenor, the first 
alternative set forth in the order below that can be determined by the 
Administrative Agent for the applicable Benchmark Replacement Date: 

(1) the sum of: (a) Term SOFR and (b) the related Benchmark 
Replacement Adjustment; 

(2) the sum of: (a) Daily Simple SOFR and (b) the related Benchmark 
Replacement Adjustment; 

(3) the sum of: (a) the alternate benchmark rate that has been selected by 
the Bank and the Borrower as the replacement for the then-current Benchmark for 
the applicable Corresponding Tenor giving due consideration to (i) any selection 
or recommendation of a replacement benchmark rate or the mechanism for 
determining such a rate by the Relevant Governmental Body or (ii) any evolving 
or then-prevailing market convention for determining a benchmark rate as a 
replacement for the then-current Benchmark for dollar-denominated syndicated 
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credit facilities at such time and (b) the related Benchmark Replacement 
Adjustment; 

provided that, in the case of clause (1), such Unadjusted Benchmark 
Replacement is displayed on a screen or other information service that publishes 
such rate from time to time as selected by the Bank in its reasonable discretion; 
provided further that, notwithstanding anything to the contrary in this Agreement 
or in any other Financing Document, upon the occurrence of a Term SOFR 
Transition Event, and the delivery of a Term SOFR Notice, on the applicable 
Benchmark Replacement Date the “Benchmark Replacement” shall revert to and 
shall be deemed to be the sum of (a) Term SOFR and (b) the related Benchmark 
Replacement Adjustment, as set forth in clause (1) of this definition (subject to 
the first proviso above). 

If the Benchmark Replacement as determined pursuant to clause (1), (2) or 
(3) above would be less than the Floor, the Benchmark Replacement will be 
deemed to be the Floor for the purposes of this Agreement and the other 
Financing Documents. 

“Benchmark Replacement Adjustment” means, with respect to any 
replacement of the then-current Benchmark with an Unadjusted Benchmark 
Replacement for any applicable Interest Period and Available Tenor for any 
setting of such Unadjusted Benchmark Replacement: 

(1) for purposes of clauses (1) and (2) of the definition of “Benchmark 
Replacement,” the first alternative set forth in the order below that can be 
determined by the Bank: 

(a) the spread adjustment, or method for calculating or determining 
such spread adjustment, (which may be a positive or negative value or 
zero) as of the Reference Time such Benchmark Replacement is first set 
for such Interest Period that has been selected or recommended by the 
Relevant Governmental Body for the replacement of such Benchmark 
with the applicable Unadjusted Benchmark Replacement for the applicable 
Corresponding Tenor; 

(b) the spread adjustment (which may be a positive or negative 
value or zero) as of the Reference Time such Benchmark Replacement is 
first set for such Interest Period that would apply to the fallback rate for a 
derivative transaction referencing the ISDA Definitions to be effective 
upon an index cessation event with respect to such Benchmark for the 
applicable Corresponding Tenor; and 

(2) for purposes of clause (3) of the definition of “Benchmark 
Replacement,” the spread adjustment, or method for calculating or determining 
such spread adjustment, (which may be a positive or negative value or zero) that 
has been selected by the Bank and the Borrower for the applicable Corresponding 
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Tenor giving due consideration to (i) any selection or recommendation of a spread 
adjustment, or method for calculating or determining such spread adjustment, for 
the replacement of such Benchmark with the applicable Unadjusted Benchmark 
Replacement by the Relevant Governmental Body on the applicable Benchmark 
Replacement Date or (ii) any evolving or then-prevailing market convention for 
determining a spread adjustment, or method for calculating or determining such 
spread adjustment, for the replacement of such Benchmark with the applicable 
Unadjusted Benchmark Replacement for dollar-denominated syndicated credit 
facilities; 

provided that, in the case of clause (1) above, such adjustment is displayed 
on a screen or other information service that publishes such Benchmark 
Replacement Adjustment from time to time as selected by the Bank in its 
reasonable discretion. 

“Benchmark Replacement Conforming Changes” means, with respect to 
any Benchmark Replacement, any technical, administrative or operational 
changes (including changes to the definition of “Base Rate,” the definition of 
“Business Day,” the definition of “Interest Period,” timing and frequency of 
determining rates and making payments of interest, timing of borrowing requests 
or prepayment, conversion or continuation notices, length of lookback periods, 
the applicability of breakage provisions, and other technical, administrative or 
operational matters) that the Bank decides may be appropriate to reflect the 
adoption and implementation of such Benchmark Replacement and to permit the 
administration thereof by the Bank in a manner substantially consistent with 
market practice (or, if the Bank decides that adoption of any portion of such 
market practice is not administratively feasible or if the Bank determines that no 
market practice for the administration of such Benchmark Replacement exists, in 
such other manner of administration as the Bank decides is reasonably necessary 
in connection with the administration of this Agreement and the other Financing 
Documents). 

“Benchmark Replacement Date” means the earliest to occur of the 
following events with respect to the then-current Benchmark: 

(1) in the case of clause (1) or (2) of the definition of “Benchmark 
Transition Event,” the later of (a) the date of the public statement or publication 
of information referenced therein and (b) the date on which the administrator of 
such Benchmark (or the published component used in the calculation thereof) 
permanently or indefinitely ceases to provide all Available Tenors of such 
Benchmark (or such component thereof); 

(2) in the case of clause (3) of the definition of “Benchmark Transition 
Event,” the date of the public statement or publication of information referenced 
therein; or 
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(3) in the case of a Term SOFR Transition Event, the date that is thirty 
(30) days after the date a Term SOFR Notice is provided to the Borrower pursuant 
to Section 2.13(c); or  

(4) in the case of an Early Opt-in Election, the sixth (6th) Business Day 
after the date notice of such Early Opt-in Election is provided to the Borrower. 

For the avoidance of doubt, (i) if the event giving rise to the Benchmark 
Replacement Date occurs on the same day as, but earlier than, the Reference Time 
in respect of any determination, the Benchmark Replacement Date will be deemed 
to have occurred prior to the Reference Time for such determination and (ii) the 
“Benchmark Replacement Date” will be deemed to have occurred in the case of 
clause (1) or (2) with respect to any Benchmark upon the occurrence of the 
applicable event or events set forth therein with respect to all then-current 
Available Tenors of such Benchmark (or the published component used in the 
calculation thereof). 

“Benchmark Transition Event” means the occurrence of one or more of 
the following events with respect to the then-current Benchmark: 

(1) a public statement or publication of information by or on behalf of the 
administrator of such Benchmark (or the published component used in the 
calculation thereof) announcing that such administrator has ceased or will cease to 
provide all Available Tenors of such Benchmark (or such component thereof), 
permanently or indefinitely, provided that, at the time of such statement or 
publication, there is no successor administrator that will continue to provide any 
Available Tenor of such Benchmark (or such component thereof); 

(2) a public statement or publication of information by the regulatory 
supervisor for the administrator of such Benchmark (or the published component 
used in the calculation thereof), the Federal Reserve Board, the NYFRB, an 
insolvency official with jurisdiction over the administrator for such Benchmark 
(or such component), a resolution authority with jurisdiction over the 
administrator for such Benchmark (or such component) or a court or an entity 
with similar insolvency or resolution authority over the administrator for such 
Benchmark (or such component), which states that the administrator of such 
Benchmark (or such component) has ceased or will cease to provide all Available 
Tenors of such Benchmark (or such component thereof) permanently or 
indefinitely, provided that, at the time of such statement or publication, there is no 
successor administrator that will continue to provide any Available Tenor of such 
Benchmark (or such component thereof); or 

(3) a public statement or publication of information by the regulatory 
supervisor for the administrator of such Benchmark (or the published component 
used in the calculation thereof) announcing that all Available Tenors of such 
Benchmark (or such component thereof) are no longer representative. 
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For the avoidance of doubt, a “Benchmark Transition Event” will be 
deemed to have occurred with respect to any Benchmark if a public statement or 
publication of information set forth above has occurred with respect to each then-
current Available Tenor of such Benchmark (or the published component used in 
the calculation thereof). 

“Benchmark Unavailability Period” means the period (if any) (x) 
beginning at the time that a Benchmark Replacement Date pursuant to clauses (1) 
or (2) of that definition has occurred if, at such time, no Benchmark Replacement 
has replaced the then-current Benchmark for all purposes hereunder and under 
any Financing Document in accordance with this Section 2.13 and (y) ending at 
the time that a Benchmark Replacement has replaced the then-current Benchmark 
for all purposes hereunder and under any Financing Document in accordance with 
this Section 2.13. 

 “Corresponding Tenor” with respect to any Available Tenor means, as 
applicable, either a tenor (including overnight) or an interest payment period 
having approximately the same length (disregarding business day adjustment) as 
such Available Tenor. 

“Daily Simple SOFR” means, for any day, SOFR, with the conventions for 
this rate (which will include a lookback) being established by the Bank in 
accordance with the conventions for this rate selected or recommended by the 
Relevant Governmental Body for determining “Daily Simple SOFR” for business 
loans; provided, that if the Bank decides that any such convention is not 
administratively feasible for the Bank, then the Bank may establish another 
convention in its reasonable discretion. 

“Early Opt-in Election” means, if the then-current Benchmark is LIBOR, 
the occurrence of: 

(1) a notification by the Bank to (or the request by the Borrower to the 
Bank to notify) the Borrower that at least five currently outstanding dollar-
denominated syndicated credit facilities at such time contain (as a result of 
amendment or as originally executed) a SOFR-based rate (including SOFR, a 
term SOFR or any other rate based upon SOFR) as a benchmark rate (and such 
syndicated credit facilities are identified in such notice and are publicly available 
for review), and 

(2) the joint election by the Bank and the Borrower to trigger a 
fallback from LIBOR and the provision by the Bank of written notice of such 
election to the Borrower. 

“Floor” means the benchmark rate floor, if any, provided in this 
Agreement initially (as of the execution of this Agreement, the modification, 
amendment or renewal of this Agreement or otherwise) with respect to LIBOR. 
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“ISDA Definitions” means the 2006 ISDA Definitions published by the 
International Swaps and Derivatives Association, Inc. or any successor thereto, as 
amended or supplemented from time to time, or any successor definitional booklet 
for interest rate derivatives published from time to time by the International 
Swaps and Derivatives Association, Inc. or such successor thereto.  

“NYFRB” means the Federal Reserve Bank of New York. 

“NYFRB’s Website” means the website of the NYFRB at 
http://www.newyorkfed.org, or any successor source. 

“Reference Time” with respect to any setting of the then-current 
Benchmark means (1) if such Benchmark is LIBOR, 11:00 a.m. (London time) on 
the day that is two London banking days preceding the date of such setting, and 
(2) if such Benchmark is not LIBOR, the time determined by the Bank in its 
reasonable discretion. 

“Relevant Governmental Body” means the Federal Reserve Board or the 
NYFRB, or a committee officially endorsed or convened by the Federal Reserve 
Board or the NYFRB, or any successor thereto. 

“SOFR” means, with respect to any Business Day, a rate per annum equal 
to the secured overnight financing rate for such Business Day published by the 
SOFR Administrator on the SOFR Administrator’s Website at approximately 8:00 
a.m. (New York City time) on the immediately succeeding Business Day. 

“SOFR Administrator” means the NYFRB (or a successor administrator of 
the secured overnight financing rate). 

“SOFR Administrator’s Website” means the NYFRB’s website, currently 
at http://www.newyorkfed.org, or any successor source for the secured overnight 
financing rate identified as such by the SOFR Administrator from time to time. 

 “Term SOFR” means, for the applicable Corresponding Tenor as of the 
applicable Reference Time, the forward-looking term rate based on SOFR that has 
been selected or recommended by the Relevant Governmental Body. 

“Term SOFR Notice” means a notification by the Bank to the Lenders and 
the Borrower of the occurrence of a Term SOFR Transition Event.  

“Term SOFR Transition Event” means the determination by the Bank that 
(a) Term SOFR has been recommended for use by the Relevant Governmental 
Body, (b) the administration of Term SOFR is administratively feasible for the 
Bank and (c) a Benchmark Transition Event has previously occurred resulting in a 
Benchmark Replacement in accordance with this Section 2.13 that is not Term 
SOFR. 
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“Unadjusted Benchmark Replacement” means the applicable Benchmark 
Replacement excluding the related Benchmark Replacement Adjustment. 

Section 2.07. Amendment to Section 4.23.  Section 4.23 of the Original Agreement is 
hereby amended and restated to read as follows:  

Section 4.23.  Anti-Corruption Laws and Sanctions. The Borrower has 
implemented and maintains in effect policies and procedures designed to ensure 
compliance by the Borrower and its Board, members, officers, employees and agents 
with Anti-Corruption Laws and applicable Sanctions, and the Borrower, its Board, 
members, officers and employees, and to the knowledge of the Borrower its agents, are in 
compliance with Anti-Corruption Laws and applicable Sanctions in all material respects.  
None of (i) the Borrower, its Board, members, officers or employees, or (ii) to the 
knowledge of the Borrower, any agent of the Borrower is a Sanctioned Person. To the 
knowledge of the Borrower, no Loan, use of proceeds or other transaction contemplated 
by this Agreement will violate any Anti-Corruption Law or applicable Sanctions.  

Section 2.08. Amendment to Section 5.22.  Section 5.22 of the Original Agreement is 
hereby amended and restated to read as follows:

Section 5.22. Anti-Corruption Laws and Sanctions.  The Borrower shall 
(a) ensure that no person who owns a controlling interest in or otherwise controls the 
Borrower is or shall be operating, organized or resident in a Sanctioned Country or listed 
on the Specially Designated Nationals and Blocked Person List or other similar lists 
provided to the Borrower by the Bank, in each case maintained by the Office of Foreign 
Assets Control (“OFAC”), the Department of the Treasury, or the Department of State, or 
included in any Executive Orders, that prohibits or limits the Bank from making any 
advance or extension of credit to the Borrower or from otherwise conducting business 
with the Borrower and (b) ensure that the proceeds of the Loans shall not be used to 
violate any of the foreign asset control regulations of OFAC or any enabling statute or 
Executive Order relating thereto or any Anti-Corruption Law applicable to the Borrower.  
The Borrower will comply with all Anti-Corruption Laws applicable to the Borrower or 
its property. 

ARTICLE III 

FULL FORCE AND EFFECT 

The Original Agreement is hereby amended to the extent provided in this Third 
Amendment and, except as specifically provided herein, the Original Agreement shall remain in 
full force and effect in accordance with its terms. 
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ARTICLE IV 

GOVERNING LAW 

THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS THIRD 
AMENDMENT SHALL BE GOVERNED AS PROVIDED IN SECTION 8.06 OF THE 
ORIGINAL AGREEMENT.

ARTICLE V 

HEADINGS 

Section headings in this Third Amendment are included herein for convenience of 
reference only and shall not have any effect for purposes of interpretation or construction of the 
terms of this Third Amendment. 

ARTICLE VI 

COUNTERPARTS 

This Third Amendment may be signed in any number of counterpart copies, but all such 
copies shall constitute one and the same instrument. Delivery of an executed counterpart of a 
signature page of this Third Amendment by facsimile or in electronic (i.e., “pdf” or “tif”) format 
shall be effective as delivery of a manually executed counterpart of this Third Amendment. 

ARTICLE VII 

REPRESENTATIONS 

Each party hereto hereby represents and warrants to the other that this Third Amendment 
has been duly authorized and validly executed by it and that the Original Agreement as hereby 
amended constitutes its valid obligation enforceable in accordance with its terms.  The 
representations and warranties contained in the Original Agreement, as amended by this Third 
Amendment, are hereby made by each party hereto as of the Third Amendment Effective Date.  
For the avoidance of doubt, all references in such representations and warranties to defined terms 
shall be deemed to refer to such terms as defined in the Original Agreement, as amended by this 
Third Amendment.   

ARTICLE VIII 

CONDITIONS PRECEDENT 

Section 8.01.   The parties hereto agree that this Third Amendment shall become 
effective on the Third Amendment Effective Date but only upon the occurrence of each of the 
following conditions:  
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(a) Each of the Borrower and the Bank shall have duly executed and delivered 
this Third Amendment, and an execution copy thereof shall have been delivered to the 
Bank; 

(b) The Bank shall have received a certified copy of the Note Resolution; 

(c) The Bank shall have received duly executed Notes reflecting the revised 
Taxable Loan Commitment for Water and Sewer System Loans and the Tax Exempt 
Loan Commitment for Water and Sewer System Loans dated the Third Amendment 
Effective Date;   

(d) The Bank shall have received a certificate of the Borrower, dated the 
Third Amendment Effective Date, which certificate shall specify the name and title and 
include a specimen signature of the officer of the Borrower authorized to sign this Third 
Amendment; 

(e) Legal opinion of Greenberg Traurig, P.A., addressed to the Bank, dated 
the Third Amendment Effective Date, to the effect that each of the Notes described in 
Section 8.01 (c) and this Third Amendment has been duly executed and delivered by the 
Borrower, the Note Resolution has been duly adopted by the Borrower, and that each of 
the Note Resolution, the Notes and the Agreement, as amended by this Third 
Amendment, is the duly authorized, legal, valid and binding obligation of the Borrower; 

(f) The Borrower shall have received a secretary’s certificate of the Bank, 
dated the Third Amendment Effective Date, which certificate shall specify the name and 
title and include a specimen signature of the officer of the Bank authorized to sign this 
Third Amendment; 

(g) Legal opinion of Kutak Rock LLP, addressed to the Bank, dated the Third 
Amendment Effective Date, to the effect that this Third Amendment has been duly 
executed and delivered by the Bank and that the Agreement, as amended by this Third 
Amendment, is the duly authorized, legal, valid and binding obligation of the Bank, has 
been delivered; and 

(h) All other legal matters pertaining to the execution and delivery of this 
Third Amendment shall be satisfactory to the Bank (and the execution and delivery 
hereof by the Bank shall constitute conclusive evidence that all such legal matters have 
been completed to the satisfaction of the Bank). 

The Borrower agrees to pay promptly upon receipt of an invoice, all reasonable fees and 
expenses due the Bank in connection with this Third Amendment (including, without limitation, 
the fees and disbursements of counsel to the Bank). 
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to 
Revolving Credit Agreement to be duly executed and delivered as of the date and year first 
written above. 

JPMORGAN CHASE BANK, NATIONAL 
A 

B . 

[Signatures continued on following page] 
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REVOLVING CREDIT AGREEMENT 

This REVOLVING CREDIT AGREEMENT, dated as of [__________], 2025, between GUAM 
WATERWORKS AUTHORITY, a duly organized public corporation of the government of Guam (the 
“Borrower”), and ROYAL BANK OF CANADA, acting through a branch now located at 200 Vesey 
Street, New York, New York (together with its successors and assigns, the “Bank”). 

RECITALS 

WHEREAS, the Borrower and the Bank have agreed to enter into a revolving credit facility 
on the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the recitals set forth above and for other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties 
hereto hereby agree as follows: 

SECTION 1. DEFINITIONS; INTERPRETATION. 

 Section 1.1. Definitions.  In addition to the terms defined in the recitals and elsewhere in 
this Agreement and in the Indenture, the following terms shall have the meanings set forth below: 

 “Act” means Chapter 14 of Title 12 of the Guam Code Annotated, as amended.  

“Affiliate” means, with respect to any Person, any Person that directly or indirectly through 
one or more intermediaries, controls, or is controlled by, or is under common control with, such 
first Person.  A Person shall be deemed to control another Person for the purposes of this definition 
if such first Person possesses, directly or indirectly, the power to direct, or cause the direction of, 
the management and policies of the second Person, whether through the ownership of voting 
securities, common directors, trustees or officers, by contract or otherwise. 

“Aggregate Annual Debt Service” means, for any year, Annual Debt Service for such year 
on all Senior Bonds. 

“Agreement” means this Revolving Credit Agreement, as the same may be amended, 
restated, supplemented or otherwise modified from time to time in accordance with the terms 
hereof.   

“Annual Debt Service” has the meaning set forth in the Indenture.  

“Applicable Law” means (a) all applicable common law and principles of equity and (b) all 
applicable provisions of all (i) constitutions, statutes, rules, regulations and orders of all 
Governmental Authorities, (ii) Governmental Approvals and (iii) orders, decisions, judgments, 
writs, injunctions and decrees of all courts (whether at law or in equity) and arbitrators. 

“Applicable Margin” means, for any day, with respect to any Loan, _______________. 

Exhibit B (Substitute)-006



 

-2- 

“Audited Financial Statements” means the audited consolidated balance sheet of the 
Borrower for the fiscal year ended September 30, 2024, and the related consolidated statements of 
income or operations, shareholders’ equity and cash flows for such fiscal year of the Borrower, 
including the notes thereto. 

“Available Tenor” means, as of any date of determination and with respect to the then 
current Benchmark, as applicable, (x) if such Benchmark is a term rate, any tenor for such 
Benchmark (or component thereof) that is or may be used for determining the length of the interest 
period for such rate pursuant to this Agreement or (y) otherwise, any payment period for interest 
calculated with reference to such Benchmark (or component thereof) that is or may be used for 
determining any frequency of making payments of interest calculated with reference to such 
Benchmark, in each case, as of such date, and not including, for the avoidance of doubt, any tenor 
for such Benchmark that is then removed from the interest period definition pursuant to 
Section 2.10(d) hereof. 

“Bank” has the meaning set forth in the introductory paragraph hereof. 

“Bank Agreement” means any credit agreement, liquidity agreement, standby bond 
purchase agreement, reimbursement agreement, direct purchase agreement (such as a continuing 
covenant agreement or supplemental bondholder’s agreement), bond purchase agreement, or other 
agreement or instrument (or any amendment, supplement or other modification thereof) under 
which, directly or indirectly, any Person or Persons undertake(s) (i) to make or provide funds to 
make, payment of, (ii) to purchase or (iii) to provide credit enhancement for bonds, notes or other 
obligations of the Borrower secured by or payable from Revenues. 

“Base Rate” means, at any time, the highest of ____________. 

“Base Rate Loan” means any Loan bearing interest at a rate based upon the Base Rate as 
provided in Section 2.2(a) hereof.   

“Benchmark” means, initially, Daily Simple SOFR; provided that if a Benchmark 
Transition Event has occurred with respect to Daily Simple SOFR, or the then-current Benchmark, 
then “Benchmark” means the applicable Benchmark Replacement to the extent that such 
Benchmark Replacement has replaced such prior benchmark rate pursuant to clause (a) of 
Section 2.10 hereof. 

“Benchmark Replacement” means with respect to any Benchmark Transition Event, for 
the applicable Benchmark Replacement Date and any Available Tenor, the sum of: (i) the alternate 
benchmark rate that has been selected by the Bank giving due consideration to (A) any selection 
or recommendation of a replacement benchmark rate or the mechanism for determining such a rate 
by the Relevant Governmental Body or (B) any evolving or then-prevailing market convention for 
determining a benchmark rate as a replacement for the then-current Benchmark for Dollar-
denominated syndicated or bilateral credit facilities and (ii) the related Benchmark Replacement 
Adjustment. If the Benchmark Replacement as determined above would be less than the Floor, the 
Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement and 
the other Related Documents. 
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“Benchmark Replacement Adjustment” means, with respect to any replacement of the 
then-current Benchmark with an Unadjusted Benchmark Replacement, the spread adjustment, or 
method for calculating or determining such spread adjustment, (which may be a positive or 
negative value or zero) that has been selected by the Bank giving due consideration to (i) any 
selection or recommendation of a spread adjustment, or method for calculating or determining 
such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted 
Benchmark Replacement by the Relevant Governmental Body and/or (ii) any evolving or then-
prevailing market convention for determining a spread adjustment, or method for calculating or 
determining such spread adjustment, for the replacement of such Benchmark with the applicable 
Unadjusted Benchmark Replacement for U.S. dollar-denominated syndicated and bilateral credit 
facilities at such time.   

“Benchmark Replacement Date” means, with respect to any Benchmark, the earliest to 
occur of the following events with respect to the then-current Benchmark: 

 (1) in the case of clause (1) or (2) of the definition of “Benchmark Transition 
Event,” the later of (a) the date of the public statement or publication of information 
referenced therein and (b) the date on which the administrator of such Benchmark (or the 
published component used in the calculation thereof) permanently or indefinitely ceases to 
provide all Available Tenors of such Benchmark (or such component thereof); or 

 (2) in the case of clause (3) of the definition of “Benchmark Transition Event,” 
the first date on which such Benchmark (or the published component used in the calculation 
thereof) has been determined and announced by or on behalf of the administrator of such 
Benchmark (or such component thereof) or the regulatory supervisor for the administrator 
of such Benchmark (or such component thereof) to be non-representative or non-compliant 
with or non-aligned with the IOSCO Principles; provided, that such non-
representativeness, non-compliance or non-alignment will be determined by reference to 
the most recent statement or publication referenced in such clause (3) and even if any 
Available Tenor of such Benchmark (or such component thereof) continues to be provided 
on such date. 

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have 
occurred in the case of clause (1) or (2) with respect to any Benchmark upon the occurrence of the 
applicable event or events set forth therein with respect to all then-current Available Tenors of 
such Benchmark (or the published component used in the calculation thereof).   

“Benchmark Transition Event” means, with respect to any Benchmark, the occurrence of 
one or more of the following events with respect to such then-current Benchmark: 

 (1) a public statement or publication of information by or on behalf of the 
administrator of such Benchmark (or the published component used in the calculation 
thereof) announcing that such administrator has ceased or will cease to provide all 
Available Tenors of such Benchmark (or such component thereof), permanently or 
indefinitely, provided that, at the time of such statement or publication, there is no 
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successor administrator that will continue to provide any Available Tenor of such 
Benchmark (or such component thereof);  

 (2) a public statement or publication of information by the regulatory 
supervisor for the administrator of such Benchmark (or the published component used in 
the calculation thereof), the FRB, the Federal Reserve Bank of New York, the SOFR 
Administrator, an insolvency official with jurisdiction over the administrator for such 
Benchmark (or such component), a resolution authority with jurisdiction over the 
administrator for such Benchmark (or such component) or a court or an entity with similar 
insolvency or resolution authority over the administrator for such Benchmark (or such 
component), in each case, which states that the administrator of such Benchmark (or such 
component) has ceased or will cease to provide all Available Tenors of such Benchmark 
(or such component thereof) permanently or indefinitely, provided that, at the time of such 
statement or publication, there is no successor administrator that will continue to provide 
any Available Tenor of such Benchmark (or such component thereof); or  

 (3) a public statement or publication of information by or on behalf of the 
administrator of such Benchmark (or the published component used in the calculation 
thereof) or the regulatory supervisor for the administrator of such Benchmark (or the 
published component used in the calculation thereof) announcing that all Available Tenors 
of such Benchmark (or such component thereof) are no longer, or as of a specified future 
date will no longer be, representative or in compliance with or aligned with the IOSCO 
Principles.   

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have 
occurred with respect to any Benchmark if a public statement or publication of information set 
forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or 
the published component used in the calculation thereof). 

“Benchmark Unavailability Period” means, with respect to any Benchmark, the period (if 
any) (x) beginning at the time that a Benchmark Replacement Date has occurred if, at such time, 
no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder 
and under any Related Document in accordance with Section 2.10 hereof and (y) ending at the 
time that a Benchmark Replacement has replaced such then-current Benchmark for all purposes 
hereunder and under any Related Document in accordance with Section 2.10 hereof. 

“Board” means the Consolidated Commission on Utilities established in Chapter 79 of 
Title 12 of the Guam Code Annotated or any other governing board of the Borrower hereinafter 
provided for pursuant to law. 

“Bonds” means the [________________], issued pursuant to the terms of the 
Supplemental Indenture, evidencing the Loans and other Obligations owed to the Bank hereunder. 

“Borrower” has the meaning set forth in the introductory paragraph hereof.  
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“Borrower Representative” means any officer authorized from time to time in writing by 
the Borrower, or its successors and assigns, to perform a designated act or execute a designated 
document. 

“Business Day” means any day other than a Saturday, Sunday or a legal holiday on which 
commercial banks are authorized or required by law to be closed for business in New York, New 
York; provided, that, when used in connection with a Daily Simple SOFR Loan, or any other 
calculation or determination involving SOFR, the term “Business Day” means any day that is a 
U.S. Government Securities Business Day. 

“Change in Law” means the occurrence, after the Closing Date, of any of the following:  
(a) the adoption or taking effect of any Law, including, without limitation Risk-Based Capital 
Guidelines, (b) any change in any Law or in the administration, interpretation, implementation or 
application thereof by any Governmental Authority or (c) the making or issuance of any request, 
rule, ruling, guideline, regulation or directive (whether or not having the force of law) by any 
Governmental Authority; provided that notwithstanding anything herein to the contrary, (i) the 
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, rulings, 
guidelines, regulations or directives thereunder or issued in connection therewith and (ii) all 
requests, rules, rulings, guidelines, regulations or directives promulgated by the Bank for 
International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States of America or foreign regulatory authorities, in each case 
pursuant to Basel III or any successor Basel accord, shall in each case be deemed to be a “Change 
in Law,” regardless of the date enacted, adopted or issued. 

“Closing Date” means [__________], 2025, which subject to the satisfaction or waiver by 
the Bank of the conditions precedent set forth in Section 5.1 and 5.2 hereof, is the date on which 
this Agreement shall become effective. 

“Code” means the Internal Revenue Code of 1986, as amended, and, where appropriate 
any statutory predecessor or any successor thereto. 

“Commitment” means, the obligation of the Bank to make Loans for the account of the 
Borrower hereunder in an aggregate principal at any one time outstanding not to exceed 
$[__________], as such amount may be reduced pursuant to the terms hereof. 

“Commitment Fee” has the meaning set forth in Section 3.1 hereof. 

“Commitment Fee Rate” means, for any day, with respect to the Commitment Fees payable 
hereunder, the applicable percentage per annum __________________. 

“Mandatory Tender Date” means [__________], 202_, and any date on which the 
Commitment is earlier terminated in accordance with the terms hereof.   

“Maturity Date” means [________], 20___.  

“Compliance Certificate” means a certificate substantially in the form of Exhibit E hereto. 
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“Confidential Information” means any sensitive or confidential information regarding the 
Borrower, the Bank or any Affiliate of the Bank including, without limitation, address and account 
information, e-mail addresses, telephone numbers, facsimile numbers, names and signatures of 
officers, employees and signatories. 

“Conforming Changes” means, with respect to either the use or administration Daily 
Simple SOFR, or the use, administration, adoption or implementation of any Benchmark 
Replacement, any technical, administrative or operational changes (including changes to the 
definition of “Business Day,” the definition of “U.S. Government Securities Business Day,” any 
“interest period” definition or any similar or analogous definition (or the addition of a concept of 
“interest period”), timing and frequency of determining rates and making payments of interest, 
timing of borrowing requests or prepayment, conversion or continuation notices, the applicability 
and length of lookback periods, the applicability of Section 2.10 hereof and other technical, 
administrative or operational matters) that the Bank reasonably decides may be appropriate to 
reflect the adoption and implementation of any such rate or to permit the use and administration 
thereof by the Bank in a manner substantially consistent with market practice (or, if the Bank 
reasonably decides that adoption of any portion of such market practice is not administratively 
feasible or if the Bank determines that no market practice for the administration of any such rate 
exists, in such other manner of administration as the Bank decides is necessary in connection with 
the administration of this Agreement and the other Related Documents). 

“Consulting Engineer” has the meaning set forth in the Indenture.  

“Controlled Group” means all members of a controlled group of corporations and all 
trades or businesses (whether or not incorporated) under common control which, together with the 
Borrower, are treated as a single employer under Section 414 of the Code. 

“Credit Agreement Payments” has the meaning set forth in the Indenture.  

“Credit Facility” means the revolving credit facility established pursuant to Section 2.1 
hereof.  

“Credit Outstandings” means, on any date, the sum of the aggregate outstanding principal 
amount of Loans after giving effect to any borrowing, prepayment or repayment of Loans.  

“Credit Provider” has the meaning set forth in the Indenture.  

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum equal 
to SOFR for the day (such day, the “SOFR Determination Day”),  that is five (5) U.S. Government 
Securities Business Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities 
Business Day, such SOFR Rate Day or (ii) if such SOFR Rate Day is not a U.S. Government 
Securities Business Day, the U.S. Government Securities Business Day immediately preceding 
such SOFR Rate Day, in each case, as such SOFR is published by the SOFR Administrator on the 
SOFR Administrator’s Website; provided, however, that if as of 5:00 p.m. (New York City time) 
on any SOFR Determination Day Daily Simple SOFR has not been published by the SOFR 
Administrator and a Benchmark Replacement Date with respect to Daily Simple SOFR has not 
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occurred, then Daily Simple SOFR will be Daily Simple SOFR as published by the SOFR 
Administrator on the first preceding U.S. Government Securities Business Day for which Daily 
Simple SOFR was published by the SOFR Administrator so long as such first preceding U.S. 
Government Securities Business Day is not more than three (3) U.S. Government Securities 
Business Days prior to such SOFR Determination Day provided, that to the extent such rate as 
determined above shall, at any time, be less than the Floor, such rate shall be deemed to be Floor 
for all purposes herein. The Bank shall determine the Daily Simple SOFR on each SOFR 
Determination Day and such rate shall become effective as of the applicable SOFR Rate Day. 

“Daily Simple SOFR Loan” means any Loan bearing interest at a rate based upon Daily 
Simple SOFR as provided in Section 2.2(a) hereof. 

“Debt” of any Person means at any date, without duplication, (a) all obligations of such 
Person for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, 
notes, loan agreements or other similar instruments, (c) all obligations of such Person to pay the 
deferred purchase price of property or services (other than trade accounts payable arising in the 
ordinary course of business and not past due for more than sixty (60) days after the date on which 
such trade account was created), (d) finance leases (as determined under Financial Accounting 
Standards Board Accounting Standards Codification Topic 842, Leases) shown on the liabilities 
side of the balance sheet of a Person, (e) all Debt of others secured by a lien on any asset of such 
Person, whether or not such Debt is assumed by such Person, (f) all Guarantees by such Person of 
Debt of other Persons, (g) the maximum amount of all direct or contingent obligations of such 
Person arising under letters of credit (including standby and commercial), bankers’ acceptances, 
bank guaranties, surety bonds and similar instruments and (h) all obligations of such Person under 
any Swap Agreement. 

“Debt Ratings” means the unenhanced long-term debt ratings assigned by the Rating 
Agencies to Parity Debt. 

“Default” means any event or condition which, with notice, the passage of time or any 
combination of the foregoing, would constitute an Event of Default. 

“Default Rate” means the Base Rate plus 4.00% per annum.  

“Designated Jurisdiction” means any country or territory to the extent that such country 
or territory itself is the subject of any Sanction.  

“Dollars” or “$” means, unless otherwise qualified, dollars in lawful currency of the 
United States. 

“EMMA” means Electronic Municipal Market Access as provided by the Municipal 
Securities Rulemaking Board. 

“Environmental Laws” means any and all Federal, state, local, and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, 
licenses, agreements or governmental restrictions relating to pollution and the protection of the 
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environment or the release of any materials into the environment, including those related to 
hazardous substances or wastes, air emissions and discharges to waste or public systems. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and 
any successor statute of similar import, and regulations thereunder, in each case as in effect from 
time to time.  References to Sections of ERISA shall be construed also to refer to any successor 
Sections. 

“Event of Default” with respect to this Agreement has the meaning set forth in Section 7.1 
of this Agreement and, with respect to any Related Document, has the meaning assigned therein. 

“Excluded Taxes” means, with respect to the Bank or any Participant, (a) taxes imposed 
on or measured by its overall net income (however denominated), and franchise taxes imposed on 
it (in lieu of net income taxes), by the jurisdiction (or any political subdivision thereof) under the 
laws of which the Bank or such Participant is organized or in which its principal office is located, 
and (b) any branch profits taxes imposed by the United States of America or any similar tax 
imposed by any other jurisdiction in which the Bank is located. 

“Extension of Credit” means the advancing of any Loan or the continuation of a Daily 
Simple SOFR Loan or Base Rate Loan. 

“Federal Funds Rate” shall mean, for any day, the rate per annum equal to the weighted 
average of the rates on overnight federal funds transactions with members of the Federal Reserve 
System, as published by the Federal Reserve Bank of New York on the Business Day next 
succeeding such day, provided that if such rate is not so published for any day which is a Business 
Day, the Federal Funds Rate for such day shall be the average of the quotation for such day on 
such transactions received by the Bank from three federal funds brokers of recognized standing 
selected by the Bank.  Notwithstanding the foregoing, if the Federal Funds Rate shall be less than 
the Floor, such rate shall be deemed to be the Floor for purposes of this Agreement. 

“Fiscal Year” means the twelve-month period from October 1 through the following 
September 30. 

“Fitch” means Fitch, Inc., and any successor rating agency. 

“Floor” means a rate of interest equal to zero percent (0.00%) per annum. 

“FRB” means the Board of Governors of the Federal Reserve System of the United States, 
together with any successors thereof. 

“Generally Accepted Accounting Principles” or “GAAP” means generally accepted 
accounting principles in effect from time to time in the United States and applicable to entities 
such as the Borrower. 
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“Governmental Approval” means an authorization, consent, approval, permit, license, 
certificate of occupancy or an exemption of, a registration or filing with, or a report to, any 
Governmental Authority. 

“Governmental Authority” means the government of the United States of America or any 
other nation or any political subdivision thereof or any governmental or quasi-governmental entity, 
including any court, department, commission, board, bureau, agency, administration, central bank, 
service, district or other instrumentality of any governmental entity or other entity exercising 
executive, legislative, judicial, taxing, regulatory, fiscal, monetary or administrative powers or 
functions of or pertaining to government (including any supra-national bodies such as the 
European Union or European Central Bank), or any arbitrator, mediator or other Person with 
authority to bind a party at law. “Guarantee” means, as to any Person, (a) any obligation, 
contingent or otherwise, of such Person guaranteeing or having the economic effect of 
guaranteeing any Debt or other obligation payable or performable by another Person (the “primary 
obligor”) in any manner, whether directly or indirectly, and including any obligation of such 
Person, direct or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or 
payment of) such Debt or other obligation, (ii) to purchase or lease property, securities or services 
for the purpose of assuring the obligee in respect of such Debt or other obligation of the payment 
or performance of such Debt or other obligation, (iii) to maintain working capital, equity capital 
or any other financial statement condition or liquidity or level of income or cash flow of the 
primary obligor so as to enable the primary obligor to pay such Debt or other obligation, or 
(iv) entered into for the purpose of assuring in any other manner the obligee in respect of such 
Debt or other obligation of the payment or performance thereof or to protect such obligee against 
loss in respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing 
any Debt or other obligation of any other Person, whether or not such Debt or other obligation is 
assumed by such Person (or any right, contingent or otherwise, of any holder of such Debt to obtain 
any such Lien).  The amount of any Guarantee shall be deemed to be an amount equal to the stated 
or determinable amount of the related primary obligation, or portion thereof, in respect of which 
such Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated 
liability in respect thereof as determined by the guaranteeing Person in good faith.  The term 
“Guarantee” as a verb has a corresponding meaning. 

“Hazardous Materials” means all materials of any kind which are flammable, explosive, 
toxic, radioactive or otherwise hazardous to animal or plant life or the environment, including, 
without limitation, “hazardous wastes,” “hazardous substances” and “contaminants,” as such terms 
are defined by Environmental Law. 

“Indemnified Taxes” means Taxes other than Excluded Taxes. 

“Indenture” means the Indenture, dated as of December 1, 2005, among the Borrower, 
Bank of Guam, as Trustee, and U.S. Bank National Association, as Co-Trustee, relating to the 
Guam Waterworks Authority Water and Wastewater System Revenue Bonds, as amended, 
supplemented, or otherwise modified to date, and as may be further amended, supplemented, or 
otherwise modified from time to time in accordance with the terms thereof and hereof. 
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“Interest Payment Date” means the first Business Day of each calendar month and on each 
day a Loan is repaid, prepaid, converted, converted, extended or matures. Notwithstanding the 
foregoing, interest at the Default Rate, whenever applicable, shall be payable on demand. 

“Investment Policy” means the investment policy of the Borrower delivered to the Bank 
pursuant to Section 5.1(f) hereof, as it may be amended or replaced from time to time in the 
Borrower’s sole discretion. 

“IOSCO Principles” has the meaning set forth in Section 2.10(d) hereof.  

“Laws” means, collectively, all international, foreign, federal, state and local statutes, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents 
or authorities, including the interpretation or administration thereof by any Governmental 
Authority charged with the enforcement, interpretation or administration thereof, and all applicable 
administrative orders, directed duties, requests, licenses, authorizations and permits of, and 
agreements with, any Governmental Authority, in each case whether or not having the force of 
law. 

“Lending Office” means, with respect to the Bank, the office of the Bank maintaining the 
Bank’s Extensions of Credit. 

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or 
preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement, any easement, right of way or 
other encumbrance on title to real property, and any financing lease having substantially the same 
economic effect as any of the foregoing). 

“Loan” has the meaning set forth in Section 2.1 hereof. 

“Margin Stock” has the meaning ascribed to such term in Regulation U promulgated by 
the FRB, as now and hereafter from time to time in effect. 

“Material Adverse Effect” means any material adverse effect on:  (i) the ability of the 
Borrower to pay in accordance herewith the Obligations when and as due and payable or to perform 
its obligations hereunder or under or in connection with the Loans and the Related Documents, 
(ii) (taking into account available reserves and insurance coverages) the business, Properties, 
condition (financial or otherwise), results of operations or prospects of the Borrower considered 
as a whole, (iii) the legality, validity, binding effect or enforceability against the Borrower of any 
Related Document to which it is a party or the rights, security, interests or remedies of the Bank 
hereunder or under any other Related Document or (iv) the Borrower’s tax-exempt status, as 
described in 4.8 hereof. 

“Maximum Rate” means the maximum rate permitted by Applicable Law. 

“Moody’s” means Moody’s Investors Service, Inc., or any successor rating agency. 
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“Net Revenues” has the meaning set forth in the Indenture.  

“Notice of Account Designation” has the meaning set forth in Section 2.4(b) hereof. 

“Notice of Borrowing” has the meaning set forth in Section 2.4(a) hereof. 

“Notice of Conversion” has the meaning set forth in Section 2.4(c) hereof. 

“Notice of Prepayment” has the meaning set forth in Section 2.5(c) hereof. 

“Obligations” means all amounts payable by the Borrower, and all other obligations to be 
performed by the Borrower, pursuant to this Agreement and the other Related Documents 
(including, without limitation, the Loans and any amounts to reimburse the Bank for any advances 
or expenditures by it under any of such documents). 

“OFAC” has the meaning set forth in Section 9.19 hereof. 

“Other Taxes” means all present or future stamp or documentary taxes or any other excise 
or property taxes, charges or similar levies arising from any payment made hereunder or under any 
other Related Document or from the execution, delivery or enforcement of, or otherwise with 
respect to, this Agreement or any other Related Document. 

“Outstanding” has the meaning set forth in the Indenture.  

“Owners” has the meaning set forth in the Indenture.  

“Parity Debt” means the Debt of the Borrower that is secured by a pledge of, charge upon, 
and lien on Revenues.  

“Parity Payment Agreement Payments” has the meaning set forth in the Indenture.   

“Parity Payment Agreements” has the meaning set forth in the Indenture.  

“Participant” has the meaning set forth in Section 9.9(c) hereof. 

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107-56 
(signed into law October 26, 2001). 

“PBGC” means the Pension Benefit Guaranty Corporation or any successor thereto. 

“Person” means any individual, corporation, not for profit corporation, partnership, 
limited liability company, joint venture, association, professional association, joint stock company, 
trust, unincorporated organization, government or any agency or political subdivision thereof or 
any other form of entity. 
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“Plan” means at any time an employee pension benefit plan which is covered by Title IV 
of ERISA or subject to the minimum funding standards under Section 412 of the Code and is either 
(i) maintained by a member of the Controlled Group for employees of a member of the Controlled 
Group or (ii) maintained pursuant to a collective bargaining agreement or any other arrangement 
under which more than one employer makes contributions and to which a member of the 
Controlled Group is then making or accruing an obligation to make contributions or has within the 
preceding five plan years made contributions. 

“Prime Rate” means, at any time, the rate of interest per annum publicly announced from 
time to time by the Bank as its prime rate.  Each change in the Prime Rate shall be effective as of 
the opening of business on the day such change in such prime rate occurs.  The parties hereto 
acknowledge that the rate announced publicly by the Bank as its prime rate is an index or base rate 
and shall not necessarily be its lowest or best rate charged to its customers or other banks. 

“Property” means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible, whether now owned or hereafter acquired. 

“Rating Agencies” means Fitch, S&P and/or Moody’s, as applicable. 

“Related Documents” means this Agreement, the Indenture, the Bonds, the Supplemental 
Indenture, and any other documents related to any of the foregoing or executed in connection 
therewith, and any and all future renewals and extensions or restatements of, or amendments or 
supplements to, any of the foregoing permitted hereunder and thereunder. 

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the 
partners, directors, officers, employees, agents, trustees, administrators, and managers of such 
Person and of such Person’s Affiliates. 

“Relevant Governmental Body” means the FRB or the Federal Reserve Bank of New York, 
or a committee officially endorsed or convened by the FRB or the Federal Reserve Bank of New 
York, or any successor thereto. 

“Revenue Fund” has the meaning set forth in the Indenture.  

“Revenues” has the meaning set forth in the Indenture. 

“Risk-Based Capital Guidelines” means (a) the risk-based capital guidelines in effect in 
the United States of America, including transition rules, and (b) the corresponding capital 
regulations promulgated by regulatory authorities outside the United States of America including 
transition rules, and any amendment to such regulations. 

“Sanctions” means any sanction administered or enforced by the United States 
Government (including, without limitation, OFAC), the United Nations Security Council, the 
European Union, His Majesty’s Treasury (“HMT”) or other relevant sanctions authority. 

“S&P” means S&P Global Ratings, or any successor rating agency. 
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“Senior Bonds” has the meaning assigned to the term “Bonds” set forth in the Indenture.  

“Social Security Act” means the Social Security Act of 1965, as amended. 

“SOFR” means a rate per annum equal to the secured overnight financing rate as 
administered by the SOFR Administrator. 

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor 
administrator of the secured overnight financing rate). 

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New 
York, currently at http://www.newyorkfed.org, or any successor source for the secured overnight 
financing rate identified as such by the SOFR Administrator from time to time. 

“SOFR Determination Day” has the meaning set forth in the definition of “Daily Simple 
SOFR.” 

“SOFR Rate Day” has the meaning set forth in the definition of “Daily Simple SOFR.” 

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability 
company or other business entity of which a majority of the shares of securities or other interests 
having ordinary voting power for the election of directors or other governing body (other than 
securities or interests having such power only by reason of the happening of a contingency) are at 
the time beneficially owned, or the management of which is otherwise controlled, directly, or 
indirectly through one or more intermediaries, or both, by such Person.  Unless otherwise 
specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary 
or Subsidiaries of the Borrower. 

“Supplemental Indenture” means the [_______] Supplemental Indenture, dated as of 
[_________], 2025, among the Borrower, Bank of Guam, as Trustee, and U.S. Bank National 
Association, as Co-Trustee, relating to the [___________________], as amended, restated, or 
otherwise modified from time to time in accordance with the terms hereof and thereof.  

“Swap Agreement” shall mean (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward 
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index 
swaps or options or forward bond or forward bond price or forward bond index transactions, 
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, 
collar transactions, currency swap transactions, cross-currency rate swap transactions, currency 
options, spot contracts, or any other similar transactions or any combination of any of the foregoing 
(including any options to enter into any of the fore-going), whether or not any such transaction is 
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and 
the related confirmations, which are subject to the terms and conditions of, or governed by, any 
form of master agreement published by the International Swaps and Derivatives Association, Inc., 
any International Foreign Exchange Master Agreement, or any other master agreement (any such 
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master agreement, together with any related schedules, a “Master Agreement”), including any 
such obligations or liabilities under any Master Agreement.  

“System” means the water and sewer systems, now or hereafter existing, owned and/or 
operated by the Borrower or its contractors, agents or subcontractors. 

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings 
(including backup withholding), assessments, fees or other charges imposed by any Governmental 
Authority, including any interest, fines, additions to tax or penalties applicable thereto. 

“Trustee” means Bank of Guam and U.S. Bank National Association, together with any 
permitted successors or assigns, as co-trustees. 

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement 
excluding the related Benchmark Replacement Adjustment. 

“United States” and “U.S.” means the United States of America. 

“Unused Commitment” means the difference between the Commitment of the Bank then 
in effect and the aggregate outstanding principal amount of all Credit Outstandings. 

“U.S. Government Securities Business Day” means any day except for (a) a Saturday, (b) 
a Sunday or (c) a day on which the Securities Industry and Financial Markets Association 
recommends that the fixed income departments of its members be closed for the entire day for 
purposes of trading in United States government securities. 

 Section 1.2. Other Definitions and Provisions.  With reference to this Agreement and each 
other Related Document, unless otherwise specified herein or in such other Related Document: 
(a) the definitions of terms herein shall apply equally to the singular and plural forms of the terms 
defined, (b) whenever the context may require, any pronoun shall include the corresponding 
masculine, feminine and neuter forms, (c) the words “include,” “includes” and “including” shall 
be deemed to be followed by the phrase “without limitation,” (d) the word “will” shall be construed 
to have the same meaning and effect as the word “shall,” (e) any reference herein to any Person 
shall be construed to include such Person’s successors and assigns, (f) the words “herein,” “hereof” 
and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in its 
entirety and not to any particular provision hereof, (g) all references herein to Articles, Sections, 
Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and 
Schedules to, this Agreement, (h) the words “asset” and “property” shall be construed to have the 
same meaning and effect and to refer to any and all tangible and intangible assets and properties, 
including cash, securities, accounts and contract rights, (i) the term “documents” includes, without 
limitation, any and all instruments, documents, agreements, certificates, notices, reports, financial 
statements and other writings, however evidenced, whether in physical or electronic form, (j) in 
the computation of periods of time from a specified date to a later specified date, the word “from” 
means “from and including;” the words “to” and “until” each mean “to but excluding;” and the 
word “through” means “to and including” and (k) Section headings herein and in the other Related 
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Documents are included for convenience of reference only and shall not affect the interpretation 
of this Agreement or any other Related Document. 

 Section 1.3. Accounting Terms.  Unless otherwise specified herein, all accounting terms 
used herein shall be interpreted, all accounting determinations hereunder shall be made, and all 
financial statements required to be delivered hereunder shall be prepared, in accordance with 
GAAP.  If at any time any change in GAAP would affect the computation of any financial ratio or 
requirement set forth in this Agreement or incorporated by reference herein or in any Related 
Document, and either the Borrower or the Bank shall so request, the Borrower and the Bank shall 
negotiate in good faith to amend such ratio or requirement for purposes of this Agreement to 
preserve the original intent thereof in light of such change in GAAP, including changes made by 
the Financial Accounting Standards Board; provided that, until so amended, (i) such ratio or 
requirement shall continue to be computed in accordance with GAAP prior to such change therein 
and (ii) the Borrower shall provide to the Bank financial statements and other documents required 
under this Agreement or as reasonably requested hereunder setting forth a reconciliation between 
calculations of such ratio or requirement made before and after giving effect to such change in 
GAAP. 

 Section 1.4. Rounding.  Any financial ratios required to be maintained by the Borrower 
pursuant to this Agreement shall be calculated by dividing the appropriate component by the other 
component, carrying the result to one place more than the number of places by which such ratio or 
percentage is expressed herein and rounding the result up or down to the nearest number (with a 
rounding-up if there is no nearest number). 

 Section 1.5. References to Agreement and Laws.  Unless otherwise expressly provided 
herein, (a) references to formation documents, governing documents, agreements (including the 
Related Documents) and other contractual instruments shall be deemed to include all subsequent 
amendments, restatements, extensions, supplements and other modifications thereto, but only to 
the extent that such amendments, restatements, extensions, supplements and other modifications 
are not prohibited by any Related Document; and (b) references to any Applicable Law shall 
include all statutory and regulatory provisions consolidating, amending, replacing, supplementing 
or interpreting such Applicable Law. 

 Section 1.6. Times of Day.  Unless otherwise specified, all references herein to times of 
day shall be references to Eastern time (daylight or standard, as applicable). 

 Section 1.7. Rates.  The interest rate on the Loans may be derived from an interest rate 
benchmark that may be discontinued or is, or may in the future become, the subject of regulatory 
reform.  Upon the occurrence of a Benchmark Transition Event, Section 2.10 hereof provides a 
mechanism for determining an alternative rate of interest.  The Bank does not warrant or accept 
any responsibility for, and shall not have any liability with respect to, (a) the continuation of, the 
administration of, submission of, calculation of, performance of or any other matter related to any 
interest rate used in this Agreement (including, without limitation, SOFR, or Daily Simple SOFR) 
or any component definition thereof or rates referred to in the definition thereof, or with respect to 
any alternative or successor rate thereto, or replacement rate thereof (including any Benchmark 
Replacement), including, without limitation, whether the composition or characteristics of any 
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such alternative, successor or replacement reference rate will be similar to, or produce the same 
value or economic equivalence of, or have the same value or economic equivalence of as the 
existing interest rate (or any component thereof) being replaced or have the same volume or 
liquidity as did any existing interest rate (or any component thereof) prior to its discontinuance or 
unavailability.  The Bank and its Affiliates and/or other related entities may engage in transactions 
that affect the calculation of any interest rate (or component thereof) used in this Agreement or 
any alternative, successor or alternative rate (including any Benchmark Replacement) and/or any 
relevant adjustments thereto, in each case, in a manner adverse to the Borrower.  The Bank may 
select information sources or services in its reasonable discretion to ascertain any interest rate used 
in this Agreement, any component thereof, or rates referred to in the definition thereof, in each 
case pursuant to the terms of this Agreement, and shall have no liability to the Borrower or any 
other person or entity for damages of any kind, including direct or indirect, special, punitive, 
incidental or consequential damages, costs, losses or expenses (whether in tort, contract or 
otherwise and whether at law or in equity), for any error or calculation of any such rate (or 
component thereof) provided by any such information source or service. 

SECTION 2. THE REVOLVING CREDIT. 

 Section 2.1. The Loan Commitment.  Subject to the terms and conditions of this 
Agreement and the other Related Documents, and in reliance upon the representations and 
warranties set forth herein, the Bank agrees to make a loan or loans (individually a “Loan” and 
collectively “Loans”) in Dollars to the Borrower from time to time from and including the Closing 
Date through, but not including, the Mandatory Tender Date as requested by the Borrower in 
accordance with the terms of Section 2.4 hereof; provided, that (a) all Loans outstanding at any 
one time shall not exceed the Commitment and (b) the Credit Outstandings of the Bank shall not 
at any time exceed the Commitment.  Each Loan by the Bank shall be in a principal amount equal 
to the aggregate principal amount of Loans requested on such occasion.  Subject to the terms and 
conditions hereof, the Borrower may borrow, repay and reborrow Loans hereunder until the 
Mandatory Tender Date.  

 Section 2.2. Interest.   

 (a) Interest Rate Options.  Subject to the provisions of this Agreement, (i) Base Rate 
Loans shall bear interest at the Base Rate from time to time in effect, and (ii) Daily Simple SOFR 
Loans shall bear interest at Daily Simple SOFR plus the Applicable Margin.  The Borrower shall 
select the rate of interest applicable to any Loan at the time a Notice of Borrowing is given or at 
the time a Notice of Conversion is given pursuant to Section 2.4 hereof. Any Loan or any portion 
thereof as to which the Borrower has not duly specified an interest rate as provided herein shall be 
deemed a Daily Simple SOFR Loan. 

 (b) Default Rate.  Notwithstanding the foregoing, during the occurrence and continuance 
of an Event of Default, the Bank may, at its option, with notice to the Borrower (provided, 
however, that the Default Rate shall commence accruing on the date of such Event of Default), 
declare that (i) all Loans shall bear interest at the Default Rate or (ii) in the case of any other 
amount outstanding hereunder, such amount shall accrue at the Default Rate. Interest shall 
continue to accrue on the Obligations after the filing by or against the Borrower of any petition 
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seeking any relief in bankruptcy or under any act or law pertaining to insolvency or debtor relief, 
whether state, federal or foreign. All accrued but unpaid interest pursuant to this Section 2.2(b) 
shall be due and payable on demand by the Bank. 

 (c) Interest Payment and Computation.  Interest on Daily Simple SOFR Loans shall be 
due and payable in arrears on each Interest Payment Date. All computations of interest for Daily 
Simple SOFR Loans and fees and other amounts due hereunder shall be made on the basis of a 
year of 360 days and actual days elapsed. Interest on Base Rate Loans shall be due and payable in 
arrears on each Interest Payment Date. All computations of interest for Base Rate Loans shall be 
made on the basis of a year of 365 and actual days elapsed. 

 (d) Maximum Rate.  If the rate of interest payable hereunder shall exceed the Maximum 
Rate for any period for which interest is payable, then (i) interest at the Maximum Rate shall be 
due and payable with respect to such interest period and (ii) interest at a rate equal to the difference 
between (A) the rate of interest calculated in accordance with the terms hereof and (B) the 
Maximum Rate (the “Excess Interest”), shall be deferred until such date as the rate of interest 
calculated in accordance with the terms hereof ceases to exceed the Maximum Rate, at which time 
the Borrower shall pay to the Bank, with respect to amounts then payable to the Bank that are 
required to accrue interest hereunder, such portion of the deferred Excess Interest as will cause the 
rate of interest then paid to the Bank, to equal the Maximum Rate, which payments of deferred 
Excess Interest shall continue to apply to such unpaid amounts hereunder until all deferred Excess 
Interest is fully paid to the Bank.  Upon the termination of this Agreement, in consideration for the 
limitation of the rate of interest otherwise payable hereunder, the Borrower shall pay to the Bank 
a fee equal to the amount of all unpaid deferred Excess Interest. 

 (e) Conforming Changes. In connection with the use or administration of SOFR or 
Daily Simple SOFR, the Bank will have the right to make Conforming Changes from time to time 
and, notwithstanding anything to the contrary herein or in any other Related Document, any 
amendments implementing such Conforming Changes will become effective without any further 
action or consent of any other party to this Agreement or any other Related Document.  The Bank 
will promptly notify the Borrower of the effectiveness of any Conforming Changes in connection 
with the use or administration of SOFR or Daily Simple SOFR, as applicable.   

 Section 2.3. Minimum Borrowing Amounts.  Each Extension of Credit shall be in an 
amount not less than $500,000 and in integral multiples of $100,000 in excess thereof. The Bank 
shall not be obligated to make more than one Loan to the Borrower per Business Day. 

 Section 2.4. Manner of Borrowing Loans and Designating Interest Rates Applicable to 
Loans. 

 (a) Requests for Borrowing.  The Borrower shall give notice to the Bank by no later than 
10:00 a.m. (New York City time) (i) on the same Business Day as each Base Rate Loan, and (ii) 
three (3) Business Days prior to the date specified for such Loan for each Daily Simple SOFR 
Loan.  Such notice shall be substantially in the form of Exhibit A hereto (a “Notice of Borrowing”) 
and shall specify:  
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 (i) The date of such borrowing, which shall be a Business Day (and, with 
respect to a Daily Simple SOFR Loan, must be a Business Day at least three (3) Business 
Days following the date of the notice); 

 (ii) The amount of such borrowing, which shall be not less than $500,000 and 
integral multiples of $100,000 in excess thereof; and 

 (iii) A certification that the statements contained in Sections 5.2(b) and 5.2(c) 
are true and correct as of the date of such borrowing. 

Any such notice by means of a Notice of Borrowing shall be given by electronic mail to the Bank 
and in accordance with the foregoing not later than the time frames set forth above in this 
Section 2.4. The Borrower agrees that the Bank may rely upon any written notice given by any 
person the Bank reasonably and in good faith believes is a Borrower Representative without the 
necessity of independent investigation.  Solely with respect to a Notice of Borrowing subject to 
the provisions of Section 5 hereof, the proceeds of each Loan shall be made available to the 
Borrower, in immediately available funds, in accordance with the terms of the written 
disbursement instructions of the Borrower.  A Notice of Borrowing related to a Loan received after 
10:00 a.m. (New York City time) shall be deemed received on the next Business Day. The Bank 
shall not be obligated to honor more than one request for a Loan per Business Day. A Notice of 
Borrowing, once given to the Bank, shall be irrevocable by the Borrower. 

 (b) Disbursement of Loans.  Not later than 2:30 p.m. (New York City time) on the 
proposed borrowing date, the Bank will make available to the Borrower in funds immediately 
available to the Borrower, the requested Loan. The Borrower hereby irrevocably authorizes the 
Bank to disburse the proceeds of each borrowing requested pursuant to this Section in immediately 
available funds by crediting or wiring such proceeds to the deposit account of the Borrower 
identified in the most recent notice substantially in the form attached as Exhibit B hereto (a “Notice 
of Account Designation”) delivered by the Borrower to the Bank or as may be otherwise agreed 
upon by the Borrower and the Bank from time to time. 

 (c) Notice and Manner of Conversion or Continuation of Loans.  Provided that no 
Default or Event of Default has occurred and is then continuing, the Borrower shall have the option 
to convert Daily Simple SOFR Loans to Base Rate Loans or, subject to Section 2.10 hereof convert 
Base Rate Loans to Daily Simple SOFR Loans (provided that accrued interest on each Loan being 
converted shall be paid by the Borrower at the time of conversion). Whenever the Borrower desires 
to convert Loans as provided above, the Borrower Representative shall give the Bank irrevocable 
prior written notice in the form attached as Exhibit D hereto (a “Notice of Conversion”), not later 
than 10:00 a.m. (New York City time) 3 U.S. Government Securities Business Days before the 
day on which a proposed conversion of such Loan is to be effective specifying (A) the Loans to 
be converted, (B) the effective date of such conversion (which shall be both a Business Day and a 
U.S. Government Securities Business Day) and (C) the principal amount of such Loans to be 
converted. Notwithstanding the foregoing, and without limiting the rights and remedies of the 
Bank under Section 7.2 hereof, if any Event of Default shall have occurred and be continuing, the 
Bank may suspend the right of the Borrower to convert any Base Rate Loan into a Daily Simple 

Exhibit B (Substitute)-023



 

-19- 

SOFR Loan, in which event each Loan shall be converted into, a Base Rate Loan, and shall accrue 
interest at the Default Rate. 

 (d) Delayed Funding.  After the Borrower delivers a Notice of Borrowing pursuant to 
Section 2.4(a) hereof, the Bank may, not later than 4:00 p.m., New York City time on the date that 
is one (1) Business Day prior to the proposed date of borrowing, deliver a written notice (a 
“Delayed Funding Notice”) to the Borrower of its intention to fund the related Loan (such amount, 
the “Delayed Amount”) on a date (the date of such funding, the “Delayed Funding Date”) that is 
on or before the thirty-second (32nd) day following the date of such Notice of Borrowing (or if 
such day is not a Business Day, then on the next succeeding Business Day) rather than on the 
requested date of borrowing.  By delivery of a Delayed Funding Notice, the Bank shall be deemed 
to represent and warrant that (x) charges relating to the “liquidity coverage ratio” under Basel III 
have been incurred on the Bank’s interests or obligations hereunder and (y) it is seeking or has 
obtained a delayed funding option in transactions similar to the transactions contemplated hereby 
as of the date of such Delayed Funding Notice.  If the conditions to any Extensions of Credit 
described in Section 5.2 hereof are satisfied on the requested date of borrowing, there shall be no 
conditions whatsoever to the Bank’s obligation to fund the requested amount on the related 
Delayed Funding Date.  On each Delayed Funding Date, the Bank shall fund an aggregate amount 
equal to the Delayed Amount for such Delayed Funding Date. 

 Section s. Repayment and Prepayment of Loans. 

 (a) Repayment on Mandatory Tender Date.  The Borrower hereby agrees to repay the 
outstanding principal amount of all Loans in full on the Mandatory Tender Date, together, in each 
case, with all accrued but unpaid interest thereon, and any other Obligations due and owing 
hereunder.   In the event that the purchase price of the Loans and the Bonds are not paid on the 
Mandatory Tender Date, the Loans and the Bonds shall be subject to mandatory redemption on 
such date and a failure to pay the redemption price on such date shall constitute an Event of Default 
hereunder. 

 (b) Mandatory Prepayments.  If at any time the Credit Outstandings exceed the 
Commitment, the Borrower agrees to repay immediately upon notice from the Bank, by payment 
to the Bank, Extensions of Credit in an amount equal to such excess. 

 (c) Optional Prepayments.  The Borrower may at any time and from time to time prepay 
Loans, in whole or in part, with irrevocable prior written notice to the Bank substantially in the 
form attached as Exhibit C hereto (a “Notice of Prepayment”) given not later than 11:00 a.m. 
(New York City time) no less than three (3) Business Days before the date of such prepayment 
specifying the date and amount of prepayment.  If any such notice is given, the amount specified 
in such notice shall be due and payable on the date set forth in such notice.  Partial prepayments 
shall be in an aggregate amount of $500,000 or a whole multiple of $100,000 in excess thereof.  A 
Notice of Prepayment received after 11:00 a.m. (New York City time) shall be deemed received 
on the next Business Day.  Any prepayment of principal of Loans shall be accompanied by all 
accrued interest on the amount prepaid.   
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 Section 2.6. Permanent Reduction or Termination of the Commitment. 

 (a) Voluntary Reduction.  The Borrower shall have the right at any time and from time 
to time, upon at least five (5) Business Days prior written notice to the Bank, to permanently reduce 
(i) the entire Commitment at any time or (ii) portions of the Commitment, from time to time, in an 
aggregate principal amount not less than $5,000,000 or any whole multiple of $1,000,000 in excess 
thereof.  All Commitment Fees accrued until the effective date of any reduction of the Commitment 
shall be paid on the effective date of such termination. 

 (b) Corresponding Payment.  Each permanent reduction permitted pursuant to this 
Section shall be accompanied by a payment of principal sufficient to reduce the outstanding Loans 
after such reduction to the Commitment as so reduced.  Any reduction of the Commitment to zero 
shall be accompanied by payment of all outstanding Loans and shall result in the termination of 
the Commitment and the Credit Facility.  

 Section 2.7. Termination of Credit Facility.  The Credit Facility and the Commitment 
shall terminate on the Mandatory Tender Date. 

 Section 2.8. Payments.  Each payment by the Borrower on account of the principal of or 
interest on the Loans or of any fee, commission or other amounts payable to the Bank under this 
Agreement shall be made not later than 2:00 p.m. (New York City time) (unless otherwise set forth 
herein) on the date specified for payment under this Agreement to the Bank at its Lending Office 
in Dollars, in immediately available funds and shall be made without any set off, counterclaim or 
deduction whatsoever.  Any payment received after 2:00 p.m. (New York City time) shall be 
deemed to have been made on the next succeeding Business Day for all purposes.  If any payment 
under this Agreement shall be specified to be made upon a day that is not a Business Day, it shall 
be made on the next succeeding day that is a Business Day and such extension of time shall in 
such case be included in computing any interest if payable along with such payment. 

 Section 2.9. Extensions of Credit.  The Extensions of Credit made by the Bank shall be 
evidenced by one or more accounts or records maintained by the Bank in the ordinary course of 
business.  The accounts or records maintained by the Bank shall be conclusive absent fraud, willful 
misconduct or manifest error of the amount of the Extensions of Credit made by the Bank to the 
Borrower and the interest and payments thereon.  Any failure to so record or any error in doing so 
shall not, however, limit or otherwise affect the obligation of the Borrower hereunder to pay any 
amount owing with respect to the Obligations.   

 Section 2.10. Benchmark Replacement Settings.   

 (a) Benchmark Replacement.  (i) Notwithstanding anything to the contrary herein or in 
any other Related Document, if a Benchmark Transition Event and its related Benchmark 
Replacement Date have occurred prior any setting of the then-current Benchmark, then the 
Benchmark Replacement will replace such Benchmark for all purposes hereunder and under any 
Related Document in respect of any Benchmark setting at or after 5:00 p.m. (New York City time) 
on the Business Day after the date notice of such Benchmark Replacement is provided to the 
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Borrower without any amendment to, or further action or consent of any other party to, this 
Agreement or any other Related Document. 

  (ii) No Swap Agreement shall be deemed to be a “Related Document” for 
purposes of this Section 2.10. 

 (b) Benchmark Replacement Conforming Changes.  In connection with the use, 
administration, adoption or implementation of a Benchmark Replacement, the Bank will have the 
right to make Conforming Changes from time to time and, notwithstanding anything to the 
contrary herein or in any other Related Document, any amendments implementing such 
Conforming Changes will become effective without any further action or consent of the Borrower 
or any other party to this Agreement or any other Related Document. The Bank will promptly 
notify the Borrower of the effectiveness of any Conforming Changes in connection with the use 
or administration of a Benchmark Replacement.  

 (c) Notices; Standards for Decisions and Determinations. The Bank will promptly notify 
the Borrower of (i) the implementation of any Benchmark Replacement and (ii) the effectiveness 
of any Conforming Changes in connection with the use, administration, adoption or 
implementation of a Benchmark Replacement.  The Bank will promptly notify the Borrower of 
the removal or reinstatement of any tenor of a Benchmark pursuant to Section 2.9(d) hereof. Any 
determination, decision or election that may be made by the Bank pursuant to this Section 2.9, 
including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-
occurrence of an event, circumstance or date and any decision to take or refrain from taking any 
action or any selection, will be conclusive and binding absent manifest error and may be made in 
its sole discretion and without consent from the Borrower or any other party to this Agreement or 
any other Related Document, except, in each case, as expressly required pursuant to this Section 
2.9. 

 (d) Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary 
herein or in any other Related Document, at any time (including in connection with the 
implementation of a Benchmark Replacement), (i) if the then-current Benchmark is a term rate 
and either (A) any tenor for such Benchmark is not displayed on a screen or other information 
service that publishes such rate from time to time as selected by the Bank in its reasonable 
discretion or (B) the administrator of such Benchmark or the regulatory supervisor for the 
administrator of such Benchmark has provided a public statement or publication of information 
announcing that any tenor for such Benchmark is not or will not be representative or in compliance 
with or aligned with the International Organization of Securities Commissions (IOSCO) Principles 
for Financial Benchmarks (the “IOSCO Principles”), then the Bank may modify the interest 
period definition (or any similar or analogous definition) for any Benchmark settings at or after 
such time to remove such unavailable, non-representative, non-compliant or non-aligned tenor and 
(ii) if a tenor that was removed pursuant to clause (i) above either (A) is subsequently displayed 
on a screen or information service for a Benchmark (including a Benchmark Replacement) or (B) 
is not, or is no longer, subject to an announcement that it is not or will not be representative or in 
compliance with or aligned with the IOSCO Principles for a Benchmark (including a Benchmark 
Replacement), then the Bank may modify the interest period definition (or any similar or analogous 
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definition) for all Benchmark settings at or after such time to reinstate such previously removed 
tenor. 

 (e) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the 
commencement of a Benchmark Unavailability Period, (i) the Borrower may revoke any pending 
request for a borrowing of or conversion to a Daily Simple SOFR Loan and, failing that, the 
Borrower will be deemed to have converted any such request into a request for a borrowing of or 
conversion to a Base Rate Loan in the amount specified therein and (ii) any outstanding Daily 
Simple SOFR Loans shall be deemed to have been converted to Base Rate Loans immediately on 
the next succeeding Business Day. 

 Section 2.11. Mitigation Obligations.   If the Bank requests compensation under Section 
8.2 hereof, or requires the Borrower to pay additional amounts to the Bank or any Governmental 
Authority for the account of the Bank pursuant to Section 8.1 hereof, or if the Bank gives a notice 
pursuant to Section 2.15 hereof, then the Bank shall, at the request of the Borrower, use reasonable 
efforts to designate a different lending office for funding or booking its Loans hereunder or to 
assign its rights and obligations hereunder to another of its offices, branches or Affiliates, if, in the 
judgment of the Bank, such designation or assignment (i) would eliminate or reduce amounts 
payable pursuant to Section 8.1 or 8.2 hereof, as the case may be, in the future, or eliminate the 
need for the notice pursuant to Section 2.15 hereof, as applicable, and (ii) would not subject the 
Bank to any unreimbursed cost or expense and would not otherwise be disadvantageous to the 
Bank.  The Borrower hereby agrees to pay all reasonable costs and expenses incurred by the Bank 
in connection with any such designation or assignment. 

 Section 2.12. Obligation.  All amounts payable hereunder shall be evidenced by the Bonds 
issued to the Bank by the Borrower pursuant to the Supplemental Indenture on the Closing Date.  
The Bonds shall be dated the Closing Date, shall be issued in a principal amount equal to the 
Commitment of the Bank as of the Closing Date, shall be delivered concurrently herewith, and 
shall be expressed to mature on the Maturity Date.  The Bank shall record on its books or records 
the amount of all amounts payable to the Bank hereunder and all payments thereof.  Such books 
or records shall be prima facie evidence as to all such amounts absent fraud or manifest error. 

Section 2.13.  Request for Extension of Mandatory Tender Date.  The Borrower may by 
written notice to the Bank request that the Mandatory Tender Date be extended for an additional 
period of time. The Bank shall have the right to accept or reject any such request in its sole and 
absolute discretion and failure of the Bank to provide a written response to the Borrower within 
30 days after receipt of such request shall be deemed a rejection by the Bank of such request. If 
the Bank shall have accepted such request, then the Mandatory Tender Date shall be extended to 
the date agreed to in writing by the Bank and the Borrower.  

 Section 2.14. Illegality.  If the Bank determines that any Law has made it unlawful, or 
that any Governmental Authority has asserted that it is unlawful, for the Bank or its applicable 
Lending Office to make, maintain or fund Loans whose interest is determined by reference to 
SOFR or Daily Simple SOFR, or to determine or charge interest rates based upon SOFR or Daily 
Simple SOFR, then, upon notice thereof by the Bank to the Borrower, any obligation of the Bank 
to make or continue Daily Simple SOFR Loans or to convert any Base Rate Loans to Daily Simple 
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SOFR Loans shall be suspended, in each case, until the Bank notifies the Borrower that the 
circumstances giving rise to such determination no longer exist.  Upon receipt of such notice, the 
Borrower shall, upon demand from the Bank, immediately prepay or, if applicable, convert all 
Daily Simple SOFR Loans to Base Rate Loans.  Upon any such prepayment or conversion, the 
Borrower shall also pay accrued interest on the amount so prepaid or converted. 

 Section 2.15. Inability to Determine Interest Rates .Subject to Section 3.7, if the Bank 
determines (which determination shall be conclusive and binding absent manifest error) that 
“Daily Simple SOFR” cannot be determined pursuant to the definition thereof, the Bank will 
promptly so notify the Borrower.  Upon notice thereof by the Bank to the Borrower, any obligation 
of the Bank to make or continue Daily Simple SOFR Loans or to convert Base Rate Loans to Daily 
Simple SOFR Loans shall be suspended (to the extent of the affected Daily Simple SOFR Loans) 
until the Bank revokes such notice.  Upon receipt of such notice, (i) the Borrower may revoke any 
pending request for a borrowing of, conversion to or continuation of Daily Simple SOFR Loans 
(to the extent of the affected Daily Simple SOFR Loans) or, failing that, the Borrower will be 
deemed to have converted any such request into a request for a borrowing of or conversion to Base 
Rate Loans in the amount specified therein and (ii) any outstanding affected Daily Simple SOFR 
Loans will be deemed to have been converted into Base Rate Loans immediately. 

SECTION 3. FEES. 

 Section 3.1. Commitment Fee.  The Borrower shall pay to the Bank in accordance with 
this Section 3.1 a non-refundable commitment fee (the “Commitment Fee”) at the rate per annum 
equal to the Commitment Fee Rate on the average daily Unused Commitment of the Bank. Such 
Commitment Fee shall be payable quarterly in arrears on the first Business Day following the end 
of each January, April, July and October in each year (commencing on the first such date occurring 
after the date hereof) and on the Mandatory Tender Date, unless the Commitment is terminated in 
whole on an earlier date, in which event the Commitment Fee for the period to the date of such 
termination in whole shall be paid on the date of such termination.  The Commitment Fee shall be 
computed on the basis of a year of 360 days and actual number of days elapsed.   

 Section 3.2. Amendment Fees.  The Borrower agrees to pay to the Bank, for its own 
account, on the date of each amendment, modification, or supplement of the Agreement or any 
amendment, modification, or supplement to any other Related Document which requires the 
waiver or consent of the Bank, an amendment, modification, supplement, waiver or consent fee, 
as applicable, in an amount agreed to by the Borrower and the Bank, plus the reasonable fees and 
expenses of any legal counsel retained by the Bank in connection therewith. 

 Section 3.3. Draw Fee. The Borrower agrees to pay to the Bank, for its own account, in 
connection with each Loan hereunder, a non-refundable drawing fee in the amount of $_____, 
payable on the date of each such Loan without notice or invoice to the Borrower. 

 Section 3.4. Fee Calculations. All fees payable under this Agreement shall be computed 
on the basis of a year of 360 days and the actual number of days elapsed. All determinations of the 
amount of fees owing hereunder (and the components thereof) shall be made by the Bank and shall 
be conclusive absent fraud, willful misconduct, or manifest error. 
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SECTION 4. REPRESENTATIONS AND WARRANTIES. 

The Borrower makes the following representations and warranties to the Bank: 

 Section 4.1. Existence and Power.  The Borrower is a public corporation of the 
government of Guam duly organized, validly existing and in good standing under the Laws of the 
State and has the power and authority to own its properties and to carry on its businesses as now 
being conducted and as currently contemplated to be conducted hereafter and is duly qualified to 
do business in each jurisdiction in which the character of the properties owned or leased by it or 
in which the transactions of any material portion of its business (as now conducted and as currently 
contemplated to be conducted) makes such qualification necessary. 

 Section 4.2. Due Authorization.  (a) The Borrower has the corporate power, and has taken 
all necessary corporate action to authorize the Related Documents to which it is a party, and to 
execute, deliver and perform its obligations under this Agreement and each of the other Related 
Documents to which it is a party in accordance with their respective terms.  The Borrower has 
approved the form of the Related Documents to which it is not a party. 

 (b) The Borrower is duly authorized and licensed to own its Property and to operate its 
business under the laws, rulings, regulations and ordinances of all Governmental Authorities 
having the jurisdiction to license or regulate such Property or business activity and the 
departments, agencies and political subdivisions thereof, and the Borrower has obtained all 
requisite approvals of all such governing bodies required to be obtained for such purposes.  All 
Governmental Approvals necessary for the Borrower to enter into this Agreement and the other 
Related Documents and to perform the transactions contemplated hereby and thereby and to 
conduct its business activities and own its property have been obtained and remain in full force 
and effect and are subject to no further administrative or judicial review.  No other Governmental 
Approval or other action by, and no notice to or filing with, any Governmental Authority is 
required for the due execution, delivery and performance by the Borrower of this Agreement or 
the due execution, delivery or performance by the Borrower of the Related Documents. 

 Section 4.3. Valid and Binding Obligations.  This Agreement has been duly executed and 
delivered by one or more duly authorized officers of the Borrower, and each of the Related 
Documents to which the Borrower is a party, when executed and delivered by the Borrower will 
be, a legal, valid and binding obligation of the Borrower enforceable in accordance with its terms, 
except as such enforceability may be limited by (a) the effect of any applicable bankruptcy, 
insolvency, reorganization, moratorium or similar Law affecting creditors’ rights generally, and 
(b) general principles of equity (regardless of whether such enforceability is considered in a 
proceeding in equity or at Law). 

 Section 4.4. Noncontravention; Compliance with Law .  (a) The execution, delivery and 
performance of this Agreement and each of the other Related Documents in accordance with their 
respective terms do not and will not (i) contravene the Borrower’s organizational documents or 
authorizing legislation, as applicable, or the Act, (ii) require any consent or approval of any 
creditor of the Borrower, (iii) violate any Laws (including, without limitation, Regulations T, U or 
X of the FRB, or any successor regulations, or the Act), (iv) conflict with, result in a breach of or 
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constitute a default under any contract to which the Borrower is a party or by which it or any of its 
Property may be bound or (v) result in or require the creation or imposition of any Lien upon or 
with respect to any Property now owned or hereafter acquired by the Borrower or any Affiliate 
thereof except such Liens, if any, expressly created by a Related Document. 

 (b) The Borrower is in compliance with all Laws, except for such noncompliance that, 
singly or in the aggregate, has not caused or is not reasonably expected to cause a Material Adverse 
Effect. 

 Section 4.5. Pending Litigation and Other Proceedings.  There is no action, suit or 
proceeding pending in any court, any other Governmental Authority with jurisdiction over the 
Borrower or any arbitration in which service of process has been completed against the Borrower 
or, to the knowledge of the Borrower, any other action, suit or proceeding pending or threatened 
in any court, any other Governmental Authority with jurisdiction over the Borrower or any 
arbitrator, in either case against the Borrower or any of its properties or revenues, or any of the 
Related Documents to which it is a party which is reasonably likely to result in a Material Adverse 
Effect, except any action, suit or proceeding which has been brought prior to the Closing Date as 
to which the Bank has received an opinion of counsel satisfactory to the Bank, in form and 
substance satisfactory to the Bank and the Bank’s legal counsel, to the effect that such action, suit 
or proceeding is without substantial merit. 

 Section 4.6. Financial Statements.  The Audited Financial Statements, which financial 
statements, accompanied by the audit report of [Name of Accounting Firm], heretofore furnished 
to the Bank, which are consistent in all material respects with the audited financial statements of 
the Borrower for the Fiscal Year ended September 30, 2024, fairly present the financial condition 
of the Borrower in all material respects as of such dates and the results of its operations for the 
periods then ended in conformity with GAAP.   Since the date of the Audited Financial Statements, 
there has been no material adverse change in the financial condition or operations of the Borrower 
that could reasonably be expected to result in a Material Adverse Effect. 

 Section 4.7. ERISA.  The Borrower is not subject to ERISA and maintains no Plans. 

 Section 4.8. No Defaults.  No default by the Borrower has occurred and is continuing in 
the payment of the principal of or premium, if any, or interest on any Parity Debt including, without 
limitation, regularly scheduled payments on Swap Agreements which constitute Parity Debt.  No 
bankruptcy, insolvency or other similar proceedings pertaining to the Borrower or any agency or 
instrumentality of the Borrower are pending or presently contemplated.  No Default or Event of 
Default has occurred and is continuing hereunder.  No “default” or “event of default” under, 
and as defined in, any of the other Related Documents has occurred and is continuing.  The 
Borrower is not presently in default under any material agreement to which it is a party which 
could reasonably be expected to have a Material Adverse Effect.   The Borrower is not in violation 
of any material term of the organizational documents or authorizing legislation applicable to the 
Borrower or any material term of any bond indenture or agreement to which it is a party or by 
which any of its Property is bound which could reasonably be expected to result in a Material 
Adverse Effect. 
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 Section 4.9. Insurance.  The Borrower currently maintains a system of self-insurance or 
insurance coverage with insurance companies believed by the Borrower to be capable of 
performing their obligations under the respective insurance policies issued by such insurance 
companies to the Borrower (as determined in its reasonable discretion) and in full compliance with 
Section 6.6 of the Indenture and Section 6.4 hereof. 

 Section 4.10. Title to Assets. The Borrower has good and marketable title to its assets 
except where the failure to have good and marketable title to any of its assets would not have a 
Material Adverse Effect.  No assets of the Borrower are subject to any Lien other than Liens 
permitted by Section 6.5 of the Indenture. 

 Section 4.11. Incorporation by Reference.  The representations and warranties of the 
Borrower contained in the other Related Documents to which the Borrower is a party, together 
with the related definitions of terms contained therein, are hereby incorporated by reference in this 
Agreement as if each and every such representation and warranty and definition were set forth 
herein in its entirety, and the representations and warranties made by the Borrower in such Sections 
are hereby made for the benefit of the Bank.  No amendment to or waiver of such representations 
and warranties or definitions made pursuant to the relevant Related Document or incorporated by 
reference shall be effective to amend such representations and warranties and definitions as 
incorporated by reference herein without the prior written consent of the Bank. 

 Section 4.12. Correct Information.  All information, reports and other papers and data with 
respect to the Borrower furnished by the Borrower to the Bank were, at the time the same were so 
furnished, correct in all material respects.  Any financial, budget and other projections furnished 
by the Borrower to the Bank were prepared in good faith on the basis of the assumptions stated 
therein, which assumptions were fair and reasonable in light of conditions existing at the time of 
delivery of such financial, budget or other projections, and represented, and as of the date of this 
representation, represent (subject to the updating or supplementation of any such financial, budget 
or other projections by any additional information provided to the Bank in writing, the 
representations contained in this Agreement being limited to financial, budget or other projections 
as so updated or supplemented), in the judgment of the Borrower, a reasonable, good faith estimate 
of the information purported to be set forth, it being understood that uncertainty is inherent in any 
projections and that no assurance can be given that the results set forth in the projections will 
actually be obtained.  No fact is known to the Borrower that materially and adversely affects or in 
the future may (as far as it can reasonably foresee) materially and adversely affect the security for 
any of the Bonds, or the ability of the Borrower to repay when due the Obligations, that has not 
been set forth in the financial statements and other documents referred to in this Section 4.12 or in 
such information, reports, papers and data or otherwise disclosed in writing to the Bank.  The 
documents furnished and statements made by the Borrower in connection with the negotiation, 
preparation or execution of this Agreement and the Related Documents do not contain untrue 
statements of material facts or omit to state material facts necessary to make the statements 
contained therein, in light of the circumstances under which they were made, not misleading. 

 Section 4.13. Use of Proceeds; Margin Stock.  The Borrower will not use the proceeds from 
the Loans in contravention of any Law or of any Related Document.  The Borrower is not engaged 
in the business of extending credit for the purpose of purchasing or carrying Margin Stock, and no 
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part of the proceeds from the Loans will be used to purchase or carry any such Margin Stock or 
extend credit to others for the purpose of purchasing or carrying any such Margin Stock. 

 Section 4.14. Usury.  None of the Related Documents or the Bonds provide for any 
payments that would violate any applicable Law regarding permissible maximum rates of interest. 

 Section 4.15. Security.  The Indenture creates, for the benefit of the owners of the Bonds 
which evidence the Loans and the other Obligations, the legally valid, binding and irrevocable 
Lien on, charge on, and pledge of the Revenues to secure the payment of the principal of (including 
any redemption obligations due and owing pursuant to Section 2.05(a) hereof), premium, if any, 
and interest on the Bonds which evidence the Loans and the other Obligations.  There is no lien 
on the Revenues other than the lien created by the Indenture.  The Indenture does not permit the 
issuance or incurrence of any Debt secured by the Revenues to rank senior to the Bonds which 
evidence the Loans and the other Obligations.  The payment of the Bonds which evidence the 
Loans and the other Obligations ranks on a parity with the payment of the principal and purchase 
price of and interest on all Parity Debt and is not subordinate to any payment secured by a lien on 
the Revenues or any other claim, and is prior as against all other Persons having claims of any kind 
in tort, contract or otherwise, whether or not such Persons have notice of such lien.  No filing, 
registration, recording or publication of the Indenture or any other instrument is required to 
establish the pledge provided for thereunder or to perfect, protect or maintain the Lien created 
thereby on the Revenues to secure the Bonds which evidence the Loans and the other Obligations. 
The Bonds evidencing the Loans hereunder constitute Senior Bonds under the Indenture.  

 Section 4.16. Pending Legislation and Decisions.  There is no amendment, or to the 
knowledge of the Borrower, proposed amendment to the Constitution of the State or any State Law 
or any administrative interpretation of the Constitution of the State or any State Law, or any 
legislation that has passed either house of the legislature of the State, or any judicial decision 
interpreting any of the foregoing, the effect of which could reasonably be expected to result in a 
Material Adverse Effect. 

 Section 4.17. Solvency.  The Borrower is solvent and able to pay its debts as they become 
due. 

 Section 4.18. Environmental Matters.  The operations of the Borrower are in material 
compliance with all of the requirements of applicable Environmental Laws and are not the subject 
of any governmental investigation evaluating whether any remedial action is needed to respond to 
a release of any toxic or hazardous waste or substance into the environment, where a failure to 
comply with any such requirement or the need for any such remedial action could reasonably be 
expected to result in a Material Adverse Effect. 

 Section 4.19. No Immunity.  The Borrower is not entitled to claim immunity on the grounds 
of sovereignty or other similar grounds (including, without limitation, governmental immunity) 
with respect to itself or its revenues (irrespective of their use or intended use) from (i) any action, 
suit or other proceeding arising under or relating to this Agreement or any Related Document, (ii) 
relief by way of injunction, order for specific performance or writ of mandamus or for recovery of 
property or (iii) execution or enforcement of any judgment to which it or its Revenues might 
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otherwise be made subject in any action, suit or proceeding relating to this Agreement or any other 
Related Document, and no such immunity (whether or not claimed) may be attributed to the 
Borrower or its Revenues. 

 Section 4.20. No Public Vote or Referendum.  There is no public vote or referendum 
pending, proposed or concluded, the results of which could reasonably be expected to result in a 
Material Adverse Effect. 

 Section 4.21. Swap Agreements.  The Borrower has not entered into any Swap Agreement 
relating to Debt (a) wherein any termination payment thereunder is senior to or on a parity with 
the payment of the Bonds or the other Obligations or (b) which requires the Borrower to post cash 
collateral to secure its obligations thereunder. 

 Section 4.22. Sanctions Concerns and Anti-Corruption Laws.  (a)  Sanctions Concerns.  
Neither the Borrower nor any Subsidiary, nor, to the knowledge of the Borrower and its 
Subsidiaries, any director, officer, employee, agent, affiliate or representative thereof, is an 
individual or entity that is, or is owned or controlled by one or more individuals or entities that are 
(i) currently the subject or target of any Sanctions, (ii) included on OFAC’s List of Specially 
Designated Nationals or HMT’s Consolidated List of Financial Sanctions Targets, or any similar 
list enforced by any other relevant sanctions authority or (iii) located, organized or resident in a 
Designated Jurisdiction.  The Borrower and its Subsidiaries have conducted their businesses in 
compliance with all applicable Sanctions and have instituted and maintained policies and 
procedures which cover compliance with such Sanctions. 

(b) Anti-Corruption Laws.  The Borrower and its Subsidiaries have conducted their 
business in compliance in all material respects with the United States Foreign Corrupt Practices 
Act of 1977, the UK Bribery Act 2010 and other applicable anti-corruption legislation in other 
jurisdictions, and have instituted and maintained policies and procedures which cover compliance 
with such laws.  

 Section 4.23. No Existing Right to Accelerate.  As of the Closing Date, no Person, 
including, without limitation, any credit facility provider or Bank, either of which provides credit 
enhancement or liquidity support to any Parity Debt, or any holder of Parity Debt, has a right under 
any indenture, or supplemental indenture relating to any such Parity Debt or under any other 
document or agreement relating to any Parity Debt, to direct the trustee to cause a mandatory 
acceleration of such Parity Debt, or to otherwise declare the principal of and interest on any Parity 
Debt to be immediately due and payable, prior to its maturity. 

 Section 4.24. Taxes.  The Borrower has filed or caused to be filed, if any, all material tax 
returns required by Law to be filed and has paid or caused to be paid all material Taxes, 
assessments and other governmental charges levied upon or in respect of any of its properties, 
assets or franchises, other than Taxes the validity or amount of which are being contested in good 
faith by the Borrower by appropriate proceedings and for which the Borrower shall have set aside 
on its books adequate reserves in accordance with GAAP.   
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SECTION 5. CONDITIONS PRECEDENT. 

The obligation of the Bank to advance, continue, or convert any Loan shall be subject to 
the following conditions precedent: 

 Section 5.1. Closing Date.  Before or on the Closing Date, the Bank shall have received 
the following in form and substance satisfactory to the Bank: 

 (a) a copy of the resolution or other action of the governing body of the 
Borrower authorizing the execution, delivery and performance of this Agreement; 

 (b) executed copies (with originals to promptly follow) of this Agreement, the 
Bonds, the Supplemental Indenture, and each other Related Document; 

 (c) an opinion of Borrower’s counsel, addressed to the Bank or on which the 
Bank is otherwise expressly authorized to rely, as to the due execution, delivery and 
enforceability of this Agreement and the other Related Documents, and such matters as the 
Bank may reasonably request; 

 (d) a certificate signed by a Borrower Representative certifying on the Closing 
Date (and after giving effect to the terms hereof) (i) that there has been no event or 
circumstance since September 30, 2024, that has had or could be reasonably expected to 
have, either individually or in the aggregate, a Material Adverse Effect, (ii) that the 
representations and warranties contained in Article V hereof and the other Related 
Documents are true and correct in all material respects on the Closing Date, except to the 
extent such representations and warranties expressly refer to an earlier date, and in such 
case were true and correct in all material respects on such date, and (iii) no event has 
occurred and is continuing, or would result from entry into this Agreement, which would 
constitute a Default or Event of Default; 

 (e) a certificate dated the Closing Date and signed by an authorized officer of 
the Borrower, certifying as to the incumbency and signature of the respective officers of 
the Borrower executing this Agreement and any other document to which the Borrower is 
a party together with satisfactory evidence of the incumbency of such respective officers; 

 (f) a copy of the Borrower’s Investment Policy in effect as of the Closing Date; 

 (g) the audited annual financial statements for the Borrower and its Subsidiaries 
for the Fiscal Year ended September 30, 2024, together with internally prepared financial 
statements of the Borrower and its Subsidiaries for the fiscal quarter(s) ended since the end 
of such Fiscal Year; 

(h) a certified copy of the Act; 
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(i)  recent evidence that the long term unenhanced debt rating assigned by 
Moody’s and S&P to Parity Debt is at least “[___],” “[___], and “[____],” respectively; 
and 

(j) all legal matters incident to the execution and delivery of the Related 
Documents shall be reasonably satisfactory to the Bank. 

On or prior to the Closing Date, the Bank shall have received reimbursement (or direct 
payment) of the Bank’s fees and expenses (including the legal fees and expenses of Chapman and 
Cutler LLP) and any other fees incurred in connection with the transaction contemplated by the 
Related Documents. 

 Section 5.2. All Extensions of Credit.  As of the time of each Extension of Credit 
hereunder: 

 (a) In connection with each Loan, the Bank shall have received the Notice of 
Borrowing required by Section 2.4(a) hereof or Notice of Conversion pursuant to Section 
2.4(b) hereof; 

 (b) Each of the representations and warranties set forth (including those 
incorporated by reference) in Section 4 hereof shall be and remain true and correct in all 
material respects as of the date of such Extension of Credit (except to the extent that such 
representations and warranties specifically refer to an earlier date, in which case they shall 
be true and correct as of such earlier date, and except that for purposes of this Section 5.2, 
the representations and warranties contained in Section 4.4 hereof shall be deemed to refer 
to the most recent statements furnished pursuant to Section 6.1(i)(a) hereof); 

 (c) No Default or Event of Default shall have occurred and be continuing or 
would occur as a result of such Extension of Credit;  

 (d) After giving effect to such Extension of Credit, the aggregate principal 
amount of all Loans outstanding hereunder shall not exceed the Commitment; and 

 (e) Such Extension of Credit shall not violate any order, judgment or decree of 
any court or other authority or any provision of law or regulation applicable to the Bank 
(including, without limitation, Regulation U of the FRB). 

Each request for an Extension of Credit hereunder shall be deemed to be a representation 
and warranty by the Borrower on the date of such Extension of Credit as to the facts specified in 
paragraphs (b) and (c) of this Section 5.2. 
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SECTION 6. COVENANTS. 

The Borrower covenants and agrees, until the full and final payment and satisfaction of all 
of the Obligations, except in any instance in which the Bank specifically agrees in writing to any 
non-performance or noncompliance, that: 

 Section 6.1. Existence, Etc.  The Borrower (a) shall maintain its existence pursuant to the 
Act or such other organizational documents and authorizing legislation, as applicable, and the 
Laws of Guam, and (b) shall not liquidate or dissolve, or sell or lease or otherwise transfer or 
dispose of all or any substantial part of its property, assets or business, or combine, merge or 
consolidate with or into any other entity or change the use of facilities or assets that generate 
Revenues. 

 Section 6.2. Maintenance of Properties.  The Borrower shall, in all material respects, 
maintain, preserve and keep its Property in good repair, working order and condition (ordinary 
wear and tear excepted), except to the extent that the failure to do so could reasonably be expected 
to result in a Material Adverse Effect. 

 Section 6.3. Compliance with Laws; Taxes and Assessments. The Borrower shall comply 
with all Laws applicable to it and its Property, except where non-compliance could not reasonably 
be expected to result in a Material Adverse Effect, such compliance to include, without limitation, 
paying all Taxes, assessments and governmental charges imposed upon it or its Property before 
the same become delinquent, unless and to the extent that the same are being contested in good 
faith and by appropriate proceedings and reserves are provided therefor that in the opinion of the 
Borrower are adequate. 

 Section 6.4. Insurance.  The Borrower shall maintain insurance with reputable insurance 
companies or associations believed by the Borrower at the time of purchase of such insurance to 
be financially sound and in such amounts and covering such risks as are usually carried by 
organizations engaged in the same or a similar business and similarly situated, which insurance 
may provide for reasonable deductibles from coverage.  The Borrower shall upon request of the 
Bank furnish a certificate setting forth in summary form the nature and extent of the insurance 
maintained pursuant to this Section 6.4. 

 Section 6.5. Reports.  The Borrower shall furnish to the Bank in form and detail 
satisfactory to the Bank:  

 [(a) Annual Report.  As soon as available, and in any event within [___] days 
after the end of the Fiscal Year, the annual audited financial statements of the 
Borrower together with the opinion of the Borrower’s independent accountants.]1 

 [(b) Unaudited Quarterly Financials.  As soon as available, and in any event 
within [___] days after each of the first three quarters of each Fiscal Year, the 

 
1  To be determined.  
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unaudited financial statements of the Borrower, including the balance sheet as of the 
end of such quarter and a statement of income and expenses, all in reasonable detail 
and certified, subject to year-end adjustment, by a Borrower Representative.]2 

 [(c) Compliance Certificate.  In connection with the financial statements 
required to be delivered by the Borrower pursuant to [Sections 6.5(a) and (b) hereof], 
a Compliance Certificate signed by an Borrower Representative [(x)] stating that no 
Event of Default or Default has occurred, or if such Event of Default or Default has 
occurred, specifying the nature of such Event of Default or Default, the period of its 
existence, the nature and status thereof and any remedial steps taken or proposed to 
correct such Event of Default or Default [and (y) demonstrating compliance with the 
financial covenants set forth in Section ____ hereof.]]3 

 [(d) Budget.  As soon as available, and in any event within [___] days 
following the approval thereof, the operating budget of the Borrower.]4 

 (e) Offering Memorandum and Material Event Notices.  (A) Within ten (10) 
days after the issuance of any securities by the Borrower with respect to which a final 
official statement or other offering or disclosure document has been prepared by the 
Borrower, (1) a copy of such official statement or offering circular or (2) notice that such 
information has been filed with EMMA and is publicly available; and (B) during any period 
of time the Borrower is subject to continuing disclosure requirements under Rule 15c2-12 
promulgated pursuant to the Securities Exchange Act of 1934, as amended (17 C.F.R. Sec. 
240-15c2-12), or any successor or similar legal requirement, immediately following any 
dissemination, distribution or provision thereof to any Person, (1) a copy of any reportable 
event notice (as described in b(5)(i)(C) of Rule 15c2-12) disseminated, distributed or 
provided in satisfaction of or as may be required pursuant to such requirements or (2) notice 
that such event notice has been filed with EMMA and is publicly available. 

 (f) Notice of Default or Event of Default. (i) Promptly upon obtaining 
knowledge of any Default or Event of Default, or notice thereof, and in any event within 
five (5) days thereafter, a certificate signed by an Borrower Representative specifying in 
reasonable detail the nature and period of existence thereof and what action the Borrower 
has taken or proposes to take with respect thereto; (ii) promptly following a written request 
of the Bank, a certificate of an Borrower Representative as to the existence or absence, as 
the case may be, of a Default or an Event of Default under this Agreement; and (iii) 
promptly upon obtaining knowledge of any “default” or “event of default” as defined under 
any Bank Agreement, notice specifying in reasonable detail the nature and period of 
existence thereof and what action the Borrower has taken or proposes to take with respect 
thereto. 

 
2  To be determined.  

3  To be determined.  

4  To be determined.  
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 (g) Litigation.  As promptly as practicable, written notice to the Bank of all 
actions, suits or proceedings pending or threatened against the Borrower before any 
arbitrator of any kind or before any court or any other Governmental Authority which could 
reasonably be expected to result in a Material Adverse Effect. 

 (h) Amendments.  Promptly after the adoption thereof and to the extent is not 
required to receive and make notice of the same, copies of any amendments to the Related 
Documents or to any provisions of the same. 

 (i) Other Information.  Such other information regarding the business affairs, 
financial condition and/or operations of the Borrower as the Bank may from time to time 
reasonably request. 

 Section 6.6. Maintenance of Books and Records.  The Borrower will keep proper books 
of record and account in which full, true and correct entries in accordance with GAAP.  All 
financial data (including financial ratios and other financial calculations) required to be submitted 
pursuant to this Agreement shall be prepared in conformity with GAAP applied on a consistent 
basis, as in effect from time to time, applied in a manner consistent with that used in preparing the 
financial statements, except as otherwise specifically prescribed herein.  Except as provided in the 
immediately preceding sentence, in preparing any financial data or statements contemplated or 
referred to in this Agreement, the Borrower shall not vary or modify the accounting methods or 
principles from the accounting standards employed in the preparation of its audited financial 
statements described in Section 5.06 hereof. 

 Section 6.7. Access to Books and Records.  The Borrower will permit any Person 
designated by the Bank (at the expense of the Bank, unless and until a Default or Event of Default 
has occurred, at which time such expenses shall be borne by the Borrower) to visit any of the 
offices of the Borrower to examine the books and financial records (except books and financial 
records the examination of which by the Bank is prohibited by Law or by attorney or client 
privilege), including minutes of meetings of any relevant governmental committees or agencies, 
and make copies thereof or extracts therefrom, and to discuss the affairs, finances and accounts of 
the Borrower with their principal officers, employees and independent public accountants, all at 
such reasonable times and as often as the Bank may reasonably request. 

 Section 6.8. Compliance With Documents.  The Borrower agrees that it will perform and 
comply with each and every covenant and agreement required to be performed or observed by it 
in the Indenture and each of the other Related Documents to which it is a party, which provisions, 
as well as related defined terms contained therein, are hereby incorporated by reference herein 
with the same effect as if each and every such provision were set forth herein in its entirety all of 
which shall be deemed to be made for the benefit of the Bank and shall be enforceable against the 
Borrower.  To the extent that any such incorporated provision permits the Borrower or any other 
party to waive compliance with such provision or requires that a document, opinion or other 
instrument or any event or condition be acceptable or satisfactory to the Borrower or any other 
party, for purposes of this Agreement, such provision shall be complied with unless it is 
specifically waived by the Bank in writing and such document, opinion or other instrument and 
such event or condition shall be acceptable or satisfactory only if it is acceptable or satisfactory to 
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the Bank which shall only be evidenced by the written approval by the Bank of the same.  Except 
as permitted by Section 6.14 hereof, no termination or amendment to such covenants and 
agreements or defined terms or release of the Borrower with respect thereto made pursuant to the 
Indenture or any of the other Related Documents to which the Borrower is a party, shall be 
effective to terminate or amend such covenants and agreements and defined terms or release the 
Borrower with respect thereto in each case as incorporated by reference herein without the prior 
written consent of the Bank.  Notwithstanding any termination or expiration of the Indenture or 
any such other Related Document to which the Borrower is a party, the Borrower shall continue 
to observe the covenants therein contained for the benefit of the Bank until the termination of this 
Agreement and the payment in full of the Bonds and all other Obligations.  All such incorporated 
covenants shall be in addition to the express covenants contained herein and shall not be limited 
by the express covenants contained herein nor shall such incorporated covenants be a limitation 
on the express covenants contained herein. 

 Section 6.9. Rate Covenant.   (a)  The Borrower shall at all times fix, prescribe and collect 
rates, fees and charges in connection with the services furnished by the System which will be 
sufficient to yield the sum of Net Revenues during each Fiscal Year equal to at least ____ times 
the Aggregate Annual Debt Service for such Fiscal Year and to yield Revenues during each Fiscal 
Year equal to at least the aggregate amount of all transfers required by Section 5.02(A) through 
(E) of the Indenture for such Fiscal Year. 

          The debt service coverage ratio specified in this Section 6.9 shall be the debt service 
coverage ratio used by the Borrower, together with other appropriate factors, in setting rates. 

           If the financial statements prepared pursuant to Section 6.7(B)(1) of the Indenture reflect 
that (or if the Borrower’s other books and records at the time such statements are due hereunder 
reflect that) at the end of a Fiscal Year the sum of Net Revenues shall have been less than 1.25 
times Aggregate Annual Debt Service for such Fiscal Year, or if Revenues shall have been less 
than the aggregate amount of all transfers required by Sections 5.02(A) through (E) of the 
Indenture for such Fiscal Year, the Borrower shall promptly employ a Consulting Engineer to 
make recommendations as to a revision of such rates, fees and charges or the methods of operation 
of the System.  The Borrower shall, promptly upon its receipt of such recommendations, subject 
to applicable requirements or restrictions imposed by law and subject to a good faith determination 
of the Board that such recommendations, in whole or in part, are in the best interests of the 
Borrower, the Owners and each Credit Provider [(including without limitation the Bank)], revise 
such rates, fees and charges or methods of operation and will take such other actions as shall be in 
conformity with such recommendations. 

          If the Borrower complies in all material respects with the reasonable recommendations of 
the Consulting Engineer with respect to said rates, fees, charges and methods of operation or 
collection, or makes a good faith determination that such recommendations are not in the best 
interests of the Borrower, the Borrower will be deemed to have complied with this Section 6.09 
for such Fiscal Year; provided, that Net Revenues shall in no event have been less than Aggregate 
Annual Debt Service for such Fiscal Year.   
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 (B) The Borrower may make adjustments from time to time in its rates, fees and charges 
and may make such classification thereof as it deems necessary, but shall not reduce such rates, 
fees and charges below those then in effect unless the Revenues from such reduced rates, fees and 
charges will at all times be sufficient to meet the requirements of this Section 6.09. 

 Section 6.10. Operation and Maintenance of the System. The Borrower will maintain and 
preserve the System in good repair and working order at all times from the Revenues available for 
such purposes, in conformity with prudent management and standards customarily followed in the 
industry for systems of like size and character.  The Borrower will from time to time make all 
necessary and proper repairs, renewals, replacements and substitutions to the properties of the 
System, so that at all times business carried on in connection with the System shall and can be 
properly and advantageously conducted in an efficient manner and at reasonable cost.  The 
Borrower will operate the System in an efficient and economical manner, consistent with the 
protection of the Owners of the Senior Bonds and so as to assure that the System shall be 
financially self-sufficient and self-sustaining.  The Borrower shall not commit or allow any waste 
with respect to the System.  Nothing herein shall prohibit the Borrower from subcontracting any 
part of the maintenance and operation of the System. 

 Section 6.11. Sale and Disposition of Property. (a) Neither the Borrower nor the 
Government of Guam will not sell or otherwise dispose of the System or any part thereof, or permit 
others to sell or otherwise dispose of the System or any part thereof, essential to the proper 
operation of the System or to the collection of Revenues sufficient to pay debt service on the Senior 
Bonds, Parity Payment Agreement Payments and Credit Agreement Payments and otherwise 
comply with Section 6.12.  The Borrower will not enter into any agreement which impairs the 
operation of the System or impedes the collection of Revenues sufficient to pay debt service on 
the Senior Bonds, Parity Payment Agreement Payments and Credit Agreement Payments and 
otherwise comply with Section 6.12 of the Indenture and Section 6.9 hereof. 

 (b) Any real or personal property which has become nonoperative or which is not needed 
for the efficient and proper operation of the System, or any material or equipment which has worn 
out, may be sold at a price not less than the fair market value thereof if such sale will not reduce 
Net Revenues and if the net proceeds of such sale are deposited in the Revenue Fund. 

 Section 6.12. No Impairment.  The Borrower will neither take any action, nor cause the 
Trustee to take any action, under the Indenture or any other Related Document which would 
materially adversely affect the rights, interests, remedies or security of the Bank under this 
Agreement or any other Related Document or which could reasonably be expected to result in a 
Material Adverse Effect. 

 Section 6.13. Application of Bond Proceeds.  The Borrower will not take or omit to take 
any action, which action or omission will in any way result in the proceeds of any Loans being 
applied in a manner other than as provided in the Indenture. 

 Section 6.14. Limitation on Additional Debt.  So long as any Senior Bonds are Outstanding, 
the Borrower will not issue any bonds or obligations payable from Revenues or secured by a 
pledge, lien or charge upon Revenues prior to or on a parity with the Senior Bonds, the Parity 
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Payment Agreements and the Credit Agreement Payments, other than the Senior Bonds, the Parity 
Payment Agreements and the Credit Agreement Payments. [On or prior to the date on which 
Debt secured by the Revenues is to be issued or incurred, the Bank shall receive certification 
from a Borrower Representative as to compliance with all debt service coverage ratios that 
are required to be satisfied as a condition precedent to the issuance or incurrence of said 
Debt.]5 

 Section 6.15. Related Documents.  The Borrower shall not modify, amend or consent to 
any modification, amendment or waiver in any material respect of any Related Document without 
the prior written consent of the Bank. 

 Section 6.16. Liens.  The Borrower shall not, directly or indirectly, incur, create or permit 
to exist any Lien on all or any part of the security provided by the Indenture that is senior to or on 
a parity with the Lien securing the Bonds [and the Obligations], other than (a) Liens created under 
and in accordance with the terms of the Indenture; (b) the Liens created for the benefit of the Bonds 
[and the Obligations] and other Parity Debt that has heretofore or may hereafter be issued; and 
(c) Liens which could not reasonably be expected to materially adversely affect the interests, 
rights, remedies or security of the Bank under this Agreement and the other Related Documents. 

 Section 6.17. Disclosure to Participants.  The Borrower shall permit the Bank to disclose 
the financial information received by it pursuant to this Agreement to each Participant of the Bank 
pursuant to Section 8.07 of this Agreement, subject to confidentiality restrictions and use 
restrictions customary for financial institutions. 

 Section 6.18. Other Agreements.  In the event that the Borrower shall, directly or indirectly, 
enter into or otherwise consent to any Bank Agreement which such Bank Agreement provides such 
Person with different or more restrictive covenants, different or additional events of default and/or 
greater rights and remedies than are provided to the Bank in this Agreement, the Borrower shall 
provide the Bank with a copy of each such Bank Agreement and such different or more restrictive 
covenants, different or additional events of default and/or greater rights and remedies shall 
automatically be deemed to be incorporated into this Agreement and the Bank shall have the 
benefits of such different or more restrictive covenants, different or additional events of default 
and/or greater rights and remedies as if specifically set forth herein.  The Borrower shall promptly 
enter into an amendment to this Agreement to include different or more restrictive covenants, 
different or additional events of default and/or greater rights and remedies; provided that the Bank 
shall have and maintain the benefit of such different or more restrictive covenants, different or 
additional events of default and/or greater rights and remedies even if the Borrower fails to provide 
such amendment. 

 Section 6.19. Immunity from Jurisdiction.  To the fullest extent permitted by applicable 
Law, with respect to its obligations arising under this Agreement or any other Related Document, 
the Borrower irrevocably agrees that it will not assert or claim any immunity on the grounds of 
sovereignty or other similar grounds (including, without limitation, governmental immunity) from 

 
5  To be determined. Indenture does not seem to provide for an ABT. 
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(i) any action, suit or other proceedings arising under or relating to this Agreement or any other 
Related Document, (ii) relief by way of injunction, order for specific performance or writ of 
mandamus or (iii) execution or enforcement of any judgment to which it or its revenues might 
otherwise be entitled in any such action, suit or other proceeding, and the Borrower hereby 
irrevocably waives, to the fullest extent permitted by applicable Law, with respect to itself and its 
Revenues (irrespective of their use or intended use), all such immunity.  

 Section 6.20. Swap Agreements.  Without the prior written consent of the Bank, the 
Borrower will not enter into any Swap Agreement relating to Debt (a) wherein any termination 
payments thereunder are senior to or on parity with the payment of the Bonds or the other 
Obligations or (b) which requires the Borrower to post cash collateral to secure its obligations 
thereunder. 

 Section 6.21. Use of Bank’s Name.  The Borrower shall not include any information 
concerning the Bank in any offering document that is not supplied in writing, or otherwise 
approved, by the Bank expressly for inclusion therein. 

 Section 6.22. Investment Policy. All investments of the Borrower have been and will be 
made in accordance with the terms of the Investment Policy. 

 Section 6.23. Environmental Laws.  The Borrower shall comply with all applicable 
Environmental Laws and cure any defect thereto (or cause other Persons to cure any such defect) 
to the extent necessary to bring such real property owned, leased, occupied or operated by the 
Borrower back into compliance with Environmental Laws and to comply with any cleanup orders 
issued by a Governmental Authority having jurisdiction thereover.  The Borrower shall at all times 
use commercially reasonable efforts to render or maintain any real property owned, leased, 
occupied or operated by the Borrower safe and fit for its intended uses.  The Borrower shall also 
immediately notify the Bank of any actual or alleged material failure to so comply with or perform, 
or any material breach, violation or default under any Environmental Law. 

 Section 6.24. Federal Reserve Board Regulations.  The Borrower shall not use any portion 
of the proceeds of the Loans for the purpose of carrying or purchasing any Margin Stock and shall 
not incur any Debt which is to be reduced, retired or purchased by the Borrower out of such 
proceeds. 

 Section 6.25. Underlying Rating.  The Borrower shall at all times maintain a rating on its 
long-term unenhanced Parity Debt from at least [one] Rating [from S&P].  The Borrower 
covenants and agrees that it shall not at any time withdraw any long-term unenhanced rating on its 
Parity Debt from any of [Fitch, Moody’s or S&P] if the effect of such withdrawal would be to 
cure a Default or an Event of Default under this Agreement.  Further, such rating shall not be older 
than twenty-four (24) months or shall not be considered current based on the Rating Agencies’ 
definition of current ratings. 

 Section 6.26. Sanctions.  (a) The Borrower shall not, directly or indirectly, use any Loan or 
the proceeds of any Loan, or lend, contribute or otherwise make available such Loan or the 
proceeds of any Loan to any Person, to fund any activities of or business with any Person, that, at 
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the time of such funding, is the subject of Sanctions, or in any other manner that will result in a 
violation by any Person (including any Person participating in the transaction, whether as the Bank 
or otherwise) of Sanctions. The Borrower will maintain in effect and enforce policies and 
procedures designed to ensure compliance by the Borrower, its Subsidiaries, and its trustee, 
officers, employees, and agents with applicable Sanctions. 

 (b) Anti-Corruption Laws.  The Borrower shall not, directly or indirectly, use any Loan 
or the proceeds of any Loan for any purpose which would breach the United States Foreign Corrupt 
Practices Act of 1977, the UK Bribery Act 2010 and other anti-corruption legislation in any other 
jurisdiction.  The Borrower will maintain in effect and enforce policies and procedures designed 
to ensure compliance by the Borrower, its Subsidiaries, and its trustee, officers, employees, and 
agents with anti-corruption legislation. 

SECTION 7. EVENTS OF DEFAULT AND REMEDIES. 

 Section 7.1. Events of Default.  The occurrence of any of the following events (whatever 
the reason for such event and whether voluntary, involuntary, or effected by operation of Law) 
shall be an “Event of Default” hereunder, unless waived in writing by the Bank: 

 (a) the Borrower shall fail to pay the principal of or interest on any Loan when 
due; 

 (b) the Borrower shall fail to pay any Obligation when due (other than the 
obligation to pay the principal of or interest on Loans) and such failure shall continue for 
3 Business Days; 

 (c) any representation or warranty made by or on behalf of the Borrower in this 
Agreement or in any other Related Document or in any certificate or statement delivered 
hereunder or thereunder shall be incorrect or untrue in any material respect when made or 
deemed to have been made or delivered; 

 (d) the Borrower shall default in the due performance or observance of any of 
the covenants set forth in Section 6.1, 6.5, 6.7, 6.8, 6.9, 6.10, 6.11, 6.12, 6.13, 6.14, 6.15, 
6.16, 6.18, 6.19, 6.20, 6.21, 6.24, 6.25, or 6.26 hereof; or 

 (e) the Borrower shall default in the due performance or observance of any 
other term, covenant or agreement contained in this Agreement or any other Related 
Document and such default shall remain unremedied for a period of thirty (30) days after 
the occurrence thereof; 

 (f) the Borrower shall (i) have entered involuntarily against it an order for relief 
under the United States Bankruptcy Code, as amended, (ii) become insolvent or shall not 
pay, or be unable to pay, or admit in writing its inability to pay, its debts generally as they 
become due, (iii) make an assignment for the benefit of creditors, (iv) apply for, seek, 
consent to, or acquiesce in, the appointment of a receiver, custodian, trustee, examiner, 
liquidator or similar official for it or any substantial part of its Property, (v) institute any 
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proceeding seeking to have entered against it an order for relief under the United States 
Bankruptcy Code, as amended, to adjudicate it insolvent, or seeking dissolution, winding 
up, liquidation, reorganization, arrangement, marshalling of assets, adjustment or 
composition of it or its debts under any Law relating to bankruptcy, insolvency or 
reorganization or relief of debtors or fail to file an answer or other pleading denying the 
material allegations of any such proceeding filed against it, (vi) take any corporate action 
in furtherance of any matter described in parts (i) through (v) above, or (vii) fail to contest 
in good faith any appointment or proceeding described in Section 7.1(g) of this Agreement; 

 (g) a custodian, receiver, trustee, examiner, liquidator or similar official shall 
be appointed for the Borrower or any substantial part of its Property, or a proceeding 
described in Section 7.1(f)(v) shall be instituted against the Borrower and such proceeding 
continues undischarged or any such proceeding continues undismissed or unstayed for a 
period of thirty (30) or more days; 

 (h) a debt moratorium, debt restructuring, debt adjustment or comparable 
restriction is imposed on the repayment when due and payable of the principal of or interest 
on any Debt of the Borrower by the Borrower or any Governmental Authority with 
appropriate jurisdiction; 

 (i) any material provision of any of the Related Documents shall cease to be 
valid and binding, or the Borrower or any Governmental Authority shall contest any such 
provision or the Borrower or any agent or trustee on behalf of the Borrower, shall deny that 
it has any or further liability under any of the Related Documents; 

 (j) dissolution or termination of the existence of the Borrower; 

 (k) the Borrower shall (i) default on the payment of the principal of or interest 
on any Parity Debt, beyond the period of grace, if any, provided in the instrument or 
agreement under which such Parity Debt was created or incurred; or (ii) default in the 
observance or performance of any agreement or condition relating to any Parity Debt or 
contained in any instrument or agreement evidencing, securing or relating thereto, or any 
other default, event of default or similar event shall occur or condition exist, the effect of 
which default, event of default or similar event or condition is to permit (determined 
without regard to whether any notice is required) any such Parity Debt to become 
immediately due and payable in full as the result of the acceleration, mandatory redemption 
or mandatory tender of such Parity Debt; 

 (l) any final, unappealable judgment or judgments, writ or writs or warrant or 
warrants of attachment, or any similar process or processes, which are not covered in full 
by insurance, with written acknowledgement of such coverage having been provided by 
the provider of such insurance coverage to the Bank, in an aggregate amount in excess of 
[$_________] shall be entered or filed against the Borrower or against any of its Property 
and remain unpaid, unvacated, unbonded or unstayed for a period of thirty (30) days;    
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 (m) any “event of default” under any Related Document (as defined respectively 
therein) shall have occurred; or 

 (n) any of Fitch, Moody’s and S&P shall have downgraded its rating 
_________________. 

 Section 7.2. Consequences of an Event of Default.  If an Event of Default specified in 
Section 7.1 hereof shall occur and be continuing, the Bank may take one or more of the following 
actions at any time and from time to time (regardless of whether the actions are taken at the same 
or different times): 

 (i) by written notice to the Borrower, terminate the Commitment and all other 
obligations of the Bank hereunder and declare the outstanding amount of the Obligations 
under this Agreement and any accrued interest thereon to be immediately due and payable 
without presentment, demand, protest or further notice of any kind, all of which are hereby 
expressly waived, and an action therefor shall immediately accrue; 

 (ii) either personally or by attorney or agent without bringing any action or 
proceeding, or by a receiver to be appointed by a court in any appropriate action or 
proceeding, take whatever action at law or in equity may appear necessary or desirable to 
collect the amounts due and payable under the Related Documents or to enforce 
performance or observance of any obligation, agreement or covenant of the Borrower under 
the Related Documents, whether for specific performance of any agreement or covenant of 
the Borrower or in aid of the execution of any power granted to the Bank in the Related 
Documents; 

 (iii) cure any Default, Event of Default or event of nonperformance hereunder 
or under any Related Document; provided, however, that the Bank shall have no obligation 
to effect such a cure; and 

 (iv) exercise, or cause to be exercised, any and all remedies as it may have under 
the Related Documents (other than as provided for in clause (ii) of this Section 7.2) and as 
otherwise available at law and at equity. 

Notwithstanding Sections 7.2(i)-(iv) hereof, upon the occurrence of any Event of Default set forth 
in Section 7.1(f) or 7.1(g) hereof, the Commitment shall automatically and without notice 
terminate and the obligation of the Bank to make Loans shall automatically terminate, the unpaid 
principal amount of all outstanding Loans and all interest and other amounts as aforesaid shall 
automatically become due and payable, in each case without further act of the Bank. 

 Section 7.3. Remedies Cumulative; Solely for the Benefit of Bank.  To the extent permitted 
by, and subject to the mandatory requirements of, applicable Law, each and every right, power and 
remedy herein specifically given to the Bank in the Related Documents shall be cumulative, 
concurrent and nonexclusive and shall be in addition to every other right, power and remedy herein 
specifically given or now or hereafter existing at law, in equity or by statute, and each and every 
right, power and remedy (whether specifically herein given or otherwise existing) may be 
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exercised from time to time and as often and in such order as may be deemed expedient by the 
Bank, and the exercise or the beginning of the exercise of any power or remedy shall not be 
construed to be a waiver of the right to exercise at the same time or thereafter any other right, 
power or remedy. 

The rights and remedies of the Bank specified herein are for the sole and exclusive benefit, 
use and protection of the Bank, and the Bank is entitled, but shall have no duty or obligation to the 
Borrower or any other Person or otherwise, to exercise or to refrain from exercising any right or 
remedy reserved to the Bank hereunder or under any of the other Related Documents. 

 Section 7.4. Waivers or Omissions.  No delay or omission by the Bank in the exercise of 
any right, remedy or power or in the pursuit of any remedy shall impair any such right remedy or 
power or be construed to be a waiver of any default on the part of the Bank or to be acquiescence 
therein.  No express or implied waiver by the Bank of any Event of Default shall in any way be a 
waiver of any future or subsequent Event of Default. 

 Section 7.5. Discontinuance of Proceedings.  In case the Bank shall proceed to invoke 
any right, remedy or recourse permitted hereunder or under the Related Documents and shall 
thereafter elect to discontinue or abandon the same for any reason, the Bank shall have the 
unqualified right so to do and, in such event, the Borrower and the Bank shall be restored to their 
former positions with respect to the Obligations, the Related Documents and otherwise, and the 
rights, remedies, recourse and powers of the Bank hereunder shall continue as if the same had 
never been invoked. 

SECTION 8. CHANGE IN CIRCUMSTANCES.  

 Section 8.1. Net of Taxes, Etc. 

 (a) Payments Free of Taxes.  Any and all payments to the Bank by the Borrower 
hereunder shall be made free and clear of and without withholding or deduction for any and all 
Indemnified Taxes.  If the Borrower shall be required by law to withhold or deduct any 
Indemnified Taxes imposed by the United States or any political subdivision thereof from or in 
respect of any sum payable hereunder to the Bank, then (i) the sum payable shall be increased as 
may be necessary so that after making all required deductions (including deductions applicable to 
additional sums payable under this Section 8.1), the Bank receives an amount equal to the sum it 
would have received had no such deductions been made, (ii) the Borrower shall make such 
deductions and (iii) the Borrower shall pay the full amount deducted to the relevant taxation 
authority or other authority in accordance with applicable law.  If the Borrower shall make any 
payment under this Section 8.1 to or for the benefit of the Bank with respect to Indemnified Taxes 
and if the Bank shall claim any credit or deduction for such Indemnified taxes against any other 
taxes payable by the Bank to any taxing jurisdiction in the United States then the Bank shall pay 
to the Borrower an amount equal to the amount by which such other taxes are actually reduced; 
provided, that the aggregate amount payable by the Bank pursuant to this sentence shall not exceed 
the aggregate amount previously paid by the Borrower with respect to such Indemnified Taxes.  In 
addition, the Borrower agrees to pay any present or future stamp, recording or documentary taxes 
and any other excise or property taxes, charges or similar levies that arise under the laws of the 
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United States of America or any state of the United States from any payment made hereunder or 
otherwise with respect to this Agreement, excluding, however, taxes imposed on or measured by 
the net income or capital of the Bank by any jurisdiction or any political subdivision or taxing 
authority thereof or therein, solely as a result of a connection between the Bank and such 
jurisdiction or political subdivision (hereinafter referred to as “Other Taxes”).  The Bank shall 
provide to the Borrower within a reasonable time a copy of any written notification it receives with 
respect to Indemnified Taxes or Other Taxes owing by the Borrower to the Bank hereunder, 
including with respect to refunds and credits; provided, that the Bank’s failure to send such notice 
shall not relieve the Borrower of its obligation to pay such amounts hereunder. 

 (b) The Borrower shall, to the fullest extent permitted by law and subject to the provisions 
hereof, pay the Bank for the full amount of Indemnified Taxes and Other Taxes including any 
Indemnified Taxes or Other Taxes imposed by any jurisdiction on amounts payable under this 
Section 8.1 paid by the Bank or any liability (including penalties, interest and expenses) arising 
therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were 
correctly or legally asserted; provided, that the Borrower shall not be obligated to pay the Bank 
for any penalties, interest or expenses relating to Indemnified Taxes or Other Taxes arising from 
the Bank’s gross negligence or willful misconduct.  The Bank agrees to give notice to the Borrower 
of the assertion of any claim against the Bank relating to such Indemnified Taxes or Other Taxes 
as promptly as is practicable after being notified of such assertion; provided, that the Bank’s failure 
to notify the Borrower promptly of such assertion shall not relieve the Borrower of its obligation 
under this Section 8.1.  Payments by the Borrower pursuant to this subsection (b) shall be made 
within 30 days from the date the Bank makes written demand therefor, which demand shall be 
accompanied by a certificate describing in reasonable detail the basis thereof.  The Bank agrees to 
repay to the Borrower any refund or the amount of any credit (including that portion of any interest 
that was included as part of such refund or credit) with respect to Taxes or Other Taxes paid by 
the Borrower pursuant to this Section 8.1 received by the Bank for Indemnified Taxes or Other 
Taxes that were paid by the Borrower pursuant to this Section 8.1 and to contest, with the 
cooperation and at the expense of the Borrower, any such Indemnified Taxes or Other Taxes which 
the Bank or the Borrower reasonably believes not to have been properly assessed. 

 (c) Within 30 days after the date of any payment of Indemnified Taxes by the Borrower, 
the Borrower shall furnish to the Bank the original or a certified copy of a receipt evidencing 
payment thereof. 

 (d) Without prejudice to the survival of any other agreement of the Borrower hereunder, 
the agreements and obligations contained in this Section shall survive the termination of this 
Agreement and the payment in full of the Loans, and the obligations of the Borrower thereunder 
and hereunder.  
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 Section 8.2. Increased Cost. 

 (a) Increased Costs Generally.  If, on or after the Closing Date, there occurs any Change 
in Law which: 

 (i) impose, modify or deem applicable any reserve, liquidity ratio, special 
deposit, compulsory loan, insurance charge or similar requirement against assets of, 
deposits with or for the account of, or advances, loans or other credit extended or 
committed to or participated in by, the Bank or any Participant; 

 (ii) subject the Bank or any Participant or the parent or holding company, if 
any, of any of the foregoing to any Taxes (other than Excluded Taxes) of any kind 
whatsoever with respect to this Agreement or any Loan, or change the basis of taxation of 
payments to the Bank or any Participant or the parent or holding company, if any, of any 
of the foregoing in respect thereof (except for Indemnified Taxes covered by Section 8.1 
hereof and the imposition of, or any change in the rate of any Excluded Tax payable by the 
Bank or any Participant or the parent or holding company, if any, of any of the foregoing); 
or 

 (iii) impose on the Bank or any Participant or the parent or holding company, if 
any, of any of the foregoing, any other condition, cost or expense affecting this Agreement 
or any Loan, or the issuance or maintenance of Loans or any security therefor, or reduces 
any amount receivable by the Bank or any Participant with respect to this Agreement or 
any Loans, or requires the Bank or any Participant to make any payment calculated by 
reference to any amount received with respect to this Agreement or any Loans, or any 
funding of any Loan, by an amount deemed material by Bank or the Participant, as the case 
may be; 

and the result of any of the foregoing shall be to increase the cost to the Bank or such Participant 
or its parent or holding company, if any, with respect to this Agreement or any Loans, or of 
participating the same, or to reduce the amount of any sum received or receivable by the Bank or 
such Participant or its parent or holding company, if any, hereunder, then, upon written request of 
the Bank or such Participant as set forth in subsection (d) below, the Borrower shall promptly pay 
to the Bank or such Participant or its parent or holding company, if any, as the case may be, such 
additional amount or amounts as will compensate the Bank or such Participant or its parent or 
holding company, if any, as the case may be, for such additional costs incurred or reduction 
suffered but only for so long as such additional costs are being incurred by the Bank or so long as 
such reduction exists. 

 (b) If the Bank or any Participant determines the amount of capital or liquidity required 
or expected to be maintained by the Bank or the Participant or any parent, holding company or 
entity controlling the Bank or such Participant is increased as a result of (i) a Change in Law or 
(ii) any change on or after the Closing Date in the Risk-Based Capital Guidelines, then, within 30 
days of demand by the Bank or the Participant, the Borrower, to the extent permitted by law, pay 
such Bank or Participant the amount necessary to compensate for any shortfall in the rate of return 
(but only for so long as such shortfall of rate of return exists) on the portion of such increased 
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capital or liquidity which the Bank or the Participant determines is attributable to this Agreement 
or any Loan, as the case may be, hereunder (after taking into account the policies of the Bank or 
the Participant as to capital adequacy and liquidity). 

 (c) A certificate of the Bank or any Participant setting forth the amount or amounts 
necessary to compensate the Bank or such Participant or the Bank’s or such Participant’s parent 
or holding company, as the case may be, as specified in subsection (a) or (b) above and delivered 
to the Borrower, shall be conclusive absent manifest error.  The Borrower shall pay the Bank or 
such Participant, as the case may be, the amount shown as due on any such certificate within 30 
days after receipt thereof. 

 (d) Failure or delay on the part of the Bank or any Participant to demand compensation 
pursuant to this Section 8.2 shall not constitute a waiver of the right of such Bank or Participant to 
demand such compensation. 

 (e) Without prejudice to the survival of any other agreement of the Borrower hereunder, 
the agreements and obligations of the Borrower contained in this Section 8.2 shall survive the 
termination of this Agreement and the payment in full of the Obligations. 

 Section 8.3. Lending Offices.  The Bank may, at its sole option, elect to make its Loans 
hereunder at the branch, office or Affiliate specified on the signature page hereof (each a “Lending 
Office”) for each type of Loan available hereunder or at such other of its branches, offices or 
Affiliates as it may from time to time elect and designate in a written notice from the Bank to the 
Borrower; provided, however, that if such election and designation shall increase any amount 
payable to the Bank pursuant to Section 8.1 or 8.2 hereof, then such election and designation shall 
require the Borrower’s written consent.  

 Section 8.4. Discretion of Bank as to Manner of Funding.  Notwithstanding any other 
provision of this Agreement, the Bank shall be entitled to fund and maintain its funding of all or 
any part of its Loans in any manner it sees fit.  

SECTION 9. MISCELLANEOUS. 

 Section 9.1. Withholding Taxes.  Any and all payments of principal, interest, fees and 
other sums due hereunder shall be made in the amount required hereunder without any reduction, 
deduction or setoff, notwithstanding the assertion of any right of recoupment or setoff or of any 
counterclaim by the Borrower, and without any withholding on account of taxes, levies, duties or 
any other deduction whatsoever.  Without prejudice to the survival of any other agreement of the 
Borrower hereunder, the agreements and obligations of the Borrower contained in this Section 
shall survive the termination of this Agreement and the payment in full of the obligations of the 
Borrower hereunder. 

 Section 9.2. No Waiver of Rights.  No delay or failure on the part of the Bank in the 
exercise of any power or right under any Related Document shall operate as a waiver thereof, nor 
as an acquiescence in any Default or Event of Default, nor shall any single or partial exercise 
thereof preclude any other or further exercise of any other power or right, and the rights and 
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remedies hereunder of the Bank are cumulative to, and not exclusive of, any rights or remedies 
which it would otherwise have. 

 Section 9.3. Non-Business Day.  If any payment of principal or interest on any Loan or of 
any other Obligation shall fall due on a day which is not a Business Day, interest or fees (as 
applicable) at the rate, if any, such Loan or other Obligation bears for the period prior to maturity 
shall continue to accrue on such Obligation from the stated due date thereof to and including the 
next succeeding Business Day, on which the same shall be payable. 

 Section 9.4. Documentary Taxes.  The Borrower agrees that it will pay any documentary, 
stamp or similar taxes payable in respect to any Related Document, including interest and 
penalties, in the event any such taxes are assessed, irrespective of when such assessment is made 
and whether or not any credit is then in use or available hereunder. 

 Section 9.5. Survival of Representations.  All representations and warranties made herein 
or in certificates given pursuant hereto shall survive the execution and delivery of this Agreement 
and the other Related Documents, and shall continue in full force and effect with respect to the 
date as of which they were made as long as any credit is in use or available hereunder.  All 
covenants and agreements of the Borrower contained herein shall continue in full force and effect 
from and after the date hereof until the Obligations have been fully discharged. 

 Section 9.6. Survival of Indemnities.  All indemnities and all other provisions relative to 
reimbursement to the Bank of amounts sufficient to protect the yield of the Bank with respect to 
the Loans, including, but not limited to, Sections 8.1, 8.2, 9.1 and 9.11 hereof, shall survive the 
termination of this Agreement and the other Related Documents and the payment of the Loans and 
all other Obligations. 

 Section 9.7. Notices.  Except as otherwise provided herein, any notice required or 
permitted to be given under this Agreement shall be in writing (which includes communications 
by telex or telecopier if confirmed by the appropriate answer back and followed by hard copy 
delivered by United States mail in the manner described herein) addressed: 

to the Borrower as follows: 

Guam Waterworks Authority 
[__________ 
___________ 
Attention:  __________ 
Telephone:  __________ 
Facsimile: __________ 
Email: __________] 

to the Bank as follows:   
 
  Royal Bank of Canada 
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[__________ 
___________ 
Attention:  __________ 
Telephone:  __________ 
Facsimile: __________ 
Email: __________] 

 
with a copy to: 

 
  Royal Bank of Canada 

[__________ 
___________ 
Attention:  __________ 
Telephone:  __________ 
Facsimile: __________ 
Email: __________] 

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall 
be deemed to have been given when received; notices sent by facsimile shall be deemed to have 
been given when sent (except that, if not given during normal business hours for the recipient, 
shall be deemed to have been given at the opening of business on the next business day for the 
recipient).  The Bank may rely on any notice (including telephone communication) purportedly 
made by or on behalf of the other, and shall have no duty to verify the identity or authority of the 
Person giving such notice, unless such actions or omissions would amount to gross negligence or 
intentional misconduct. 

 (b) Bank’s Office.  The Bank hereby designates its office located at the address set forth 
above, or any subsequent office which shall have been specified for such purpose by written notice 
to the Borrower, as the Bank’s Lending Office referred to herein, to which payments due are to be 
made and at which Loans will be disbursed.   

 (c) Change of Address, Etc.  Any party hereto may change its address or facsimile 
number for notices and other communications hereunder by notice to the other parties hereto. 

 Section 9.8. Counterparts.  This Agreement may be executed in any number of 
counterpart signature pages, and by the different parties on different counterparts, each of which 
when executed shall be deemed an original but all such counterparts taken together shall constitute 
one and the same instrument.  The parties agree that the electronic signature of a party to this 
Agreement shall be as valid as an original signature of such party and shall be effective to bind 
such party to this Agreement.  The parties agree that any electronically signed document (including 
this Agreement) shall be deemed (i) to be “written” or “in writing,” (ii) to have been signed and 
(iii) to constitute a record established and maintained in the ordinary course of business and an 
original written record when printed from electronic files.  Such paper copies or “printouts,” if 
introduced as evidence in any judicial, arbitral, mediation or administrative proceeding, will be 
admissible as between the parties to the same extent and under the same conditions as other original 
business records created and maintained in documentary form.  Neither party shall contest the 
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admissibility of true and accurate copies of electronically signed documents on the basis of the 
best evidence rule or as not satisfying the business records exception to the hearsay rule.  For 
purposes hereof, “electronic signature” means a manually-signed original signature that is then 
transmitted by electronic means; “transmitted by electronic means” means sent in the form of a 
facsimile or sent via the internet as a “pdf” (portable document format) or other replicating image 
attached to an e-mail message; and, “electronically signed document” means a document 
transmitted by electronic means and containing, or to which there is affixed, an electronic 
signature. 

 Section 9.9. Successors and Assigns; Participations. 

 (a) Successors and Assigns Generally.  This provisions of this Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of its 
rights or obligations hereunder without the prior written consent of the Bank and the Bank may 
not assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee 
in accordance with the provisions of subsection (b) of this Section, (ii) by way of participation in 
accordance with the provisions of subsection (c) of this Section, or (iii) by way of pledge or 
assignment of a security interest subject to the restrictions of subsection (d) of this Section (and 
any other attempted assignment or transfer by any party hereto shall be null and void).  Nothing in 
this Agreement, expressed or implied, shall be construed to confer upon any Person (other than 
the parties hereto, their respective successors and assigns permitted hereby, Participants to the 
extent provided in subsection (c) of this Section and, to the extent expressly contemplated hereby, 
the Related Parties of the Bank) any legal or equitable right, remedy or claim under or by reason 
of this Agreement. 

 (b) Assignments by the Bank.  The Bank may at any time assign to one or more assignees 
all or a portion of its rights and obligations under this Agreement (including all or a portion of its 
Commitment and the Loans at the time owing to it); provided any such assignment shall be subject 
to the following conditions: 

   (i) Minimum Amounts.  The Commitment subject to each such assignment, 
determined as of the date the Assignment and Assumption with respect to such assignment 
is entered into or shall not be less than $5,000,000 unless, so long as no Event of Default 
has occurred and is continuing, the Borrower otherwise consents (each such consent not to 
be unreasonably withheld or delayed); 

   (ii) Proportionate Amounts.  Each partial assignment shall be made as an 
assignment of a proportionate part of all the Bank’s rights and obligations under this 
Agreement with respect to the Commitment and Loans assigned;  

   (iii) Required Consents.  No consent shall be required for any assignment except 
the consent of the Borrower shall be required unless (1) an Event of Default has occurred 
and is continuing at the time of such assignment or, (2) such assignment is to an Affiliate 
of the Bank; 
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   (iv) Assignment and Assumption. The parties to each assignment shall execute 
and deliver an Assignment and Assumption agreement in a form reasonably satisfactory to 
the Bank and its counsel (each an “Assignment and Assumption”). 

   (v) No Assignment to Natural Persons.  No such assignment shall be made to a 
natural person. 

From and after the effective date specified in each Assignment and Assumption, the assignee 
thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such 
Assignment and Assumption, have the rights and obligations of the Bank under this Agreement, 
and the Bank shall, to the extent of the interest assigned by such Assignment and Assumption, be 
released from its obligations under this Agreement (and, in the case of an Assignment and 
Assumption covering all of the Bank’s rights and obligations under this Agreement, the Bank shall 
cease to be a party hereto) but shall continue to be entitled to the benefits of Sections 8.2 and 9.11 
hereof with respect to facts and circumstances occurring prior to the effective date of such 
assignment.  Any assignment or transfer by the Bank of rights or obligations under this Agreement 
that does not comply with this subsection shall be treated for purposes of this Agreement as a sale 
by the Bank of a participation in such rights and obligations in accordance with subsection (c) of 
this Section. 

 (c) Participations.  The Bank may at any time, without the consent of or notice to the 
Borrower, sell participations to any Person (other than a natural person or the Borrower or any of 
the Borrower’s Affiliates) (each, a “Participant”) in all or a portion of the Bank’s rights and/or 
obligations under this Agreement, and such Participants shall be entitled to the benefits of this 
Agreement, including, without limitation, Sections 8.2 and 9.11 hereof, to the same extent as if 
they were a direct party hereto; provided that (i) the Bank’s obligations under this Agreement shall 
remain unchanged, (ii) the Bank shall remain solely responsible to the other parties hereto for the 
performance of such obligations and (iii) the Borrower shall continue to deal solely and directly 
with the Bank in connection with the Bank’s rights and obligations under this Agreement. Any 
agreement or instrument pursuant to which the Bank sells such a participation shall provide that 
the Bank shall retain the sole right to enforce this Agreement and to approve any amendment, 
modification or waiver of any provision of this Agreement. The Borrower agrees that each 
Participant shall be entitled to the benefits of Sections 8.2 and 9.11 hereof to the same extent as if 
it were the Bank; provided, however, that no Participant shall be able to impose costs pursuant to 
Section 9.11(a) hereof in excess of what the Bank would have been able to impose if no such 
participation would have been undertaken.   

 (d) Certain Pledges.  The Bank may at any time pledge or assign a security interest in all 
or any portion of its rights under this Agreement (including under the Bonds) to secure obligations 
of the Bank, including any pledge or assignment to secure obligations to a Federal Reserve Bank 
or the United States Treasury; provided that no such pledge or assignment shall release the Bank 
from any of its obligations hereunder or substitute any such pledgee or assignee for the Bank as a 
party hereto. 

 Section 9.10. Amendments, Waivers and Consents.  Any term, covenant, agreement or 
condition of this Agreement or any of the other Related Documents may be amended or waived 
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by the Bank, and any consent given by the Bank, if, but only if, such amendment, waiver or consent 
is in writing signed by the Bank, at the direction or with the consent of the Bank and the Borrower; 
provided, however, that no amendment, waiver or consent shall, unless in writing and signed by 
the Bank, affect the rights or duties of the Bank under this Agreement or any other Related 
Document. 

 Section 9.11. Expenses; Indemnity.  

 (a) Costs and Expenses.  The Borrower shall pay (i) all actual and reasonable out of 
pocket expenses incurred by the Bank and its Affiliates (including the actual and reasonable fees, 
charges and disbursements of counsel for the Bank, plus disbursements), and shall pay all fees and 
time charges and disbursements for attorneys who may be employees of the Bank, the preparation, 
negotiation, execution, delivery and administration of this Agreement and the other Related 
Documents or any amendments, modifications or waivers of the provisions hereof or thereof 
(whether or not the transactions contemplated hereby or thereby shall be consummated), and (ii) all 
actual and reasonable out of pocket expenses incurred by the Bank (including the fees, charges 
and disbursements of any counsel for the Bank), and shall pay all fees and time charges for 
attorneys who may be employees of the Bank, in connection with the enforcement or protection of 
its rights (A) in connection with this Agreement and the other Related Documents, including its 
rights under this Section, or (B) in connection with the Loans made, including all such out of 
pocket expenses incurred during any workout, restructuring or negotiations in respect of such 
Loans. 

 (b) Indemnification by the Borrower.  The Borrower shall indemnify the Bank and its 
Related Parties (each such Person being called an “Indemnitee”) against, and hold each 
Indemnitee harmless from, and shall pay or reimburse any such Indemnitee for, any and all losses, 
claims (including, without limitation, any environmental claims), damages, liabilities and related 
expenses (including the fees, charges and disbursements of any counsel for any Indemnitee), and 
shall indemnify and hold harmless, each Indemnitee from, and shall pay or reimburse any such 
Indemnitee for, all fees and time charges and disbursements for attorneys who may be employees 
of any Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any Person 
(including the Borrower), other than such Indemnitee and its Related Parties, arising out of, in 
connection with, or as a result of (i) the execution or delivery of this Agreement, any other Related 
Document or any agreement or instrument contemplated hereby or thereby, the performance by 
the parties hereto of their respective obligations hereunder or thereunder or the consummation of 
the transactions contemplated hereby or thereby, (ii) any Loan or the use or proposed use of the 
proceeds therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or 
from any property owned or operated by the Borrower or any Subsidiary thereof, or any 
environmental claim related in any way to the Borrower, (iv) any actual or prospective claim, 
litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, 
tort or any other theory, whether brought by a third party or by the Borrower, and regardless of 
whether any Indemnitee is a party thereto, or (v) any claim (including, without limitation, any 
environmental claims), investigation, litigation or other proceeding (whether or not the Bank is a 
party thereto) and the prosecution and defense thereof, arising out of or in any way connected with 
the Loans, this Agreement, any other Related Document, or any documents contemplated by or 
referred to herein or therein or the transactions contemplated hereby or thereby, including without 
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limitation, reasonable attorneys and consultant’s fees, provided that such indemnity shall not, as 
to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related 
expenses (x) are determined by a court of competent jurisdiction by final and nonappealable 
judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or 
(y) result from a claim brought by the Borrower or any Subsidiary thereof against an Indemnitee 
for breach which breach constitutes gross negligence or willful misconduct of such Indemnitee of 
such Indemnitee’s obligations hereunder or under any other Related Document, if the Borrower or 
such Subsidiary has obtained a final and nonappealable judgment in its favor on such claim as 
determined by a court of competent jurisdiction.  The Indemnitee will use commercially reasonable 
efforts to notify the Borrower within 30 days of its obtaining actual knowledge of any claim or 
event occurring after the date hereof that would entitle such Indemnitee to indemnification 
pursuant to this Section; provided that the failure of such Indemnitee to notify the Borrower within 
such 30-day period shall not relieve the Borrower from any liability for payment of such 
indemnification. 

 (c) Waiver of Consequential Damages, Etc.  To the fullest extent permitted by Applicable 
Law, the Borrower and the Bank each agree that it shall not assert, and hereby waives, any claim 
against any Indemnitee in the case of the Borrower and against the Borrower in the case of any 
Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as 
opposed to direct or actual damages) arising out of, in connection with, or as a result of, this 
Agreement, any other Related Document or any agreement or instrument contemplated hereby, 
the transactions contemplated hereby or thereby, any Loan or the use of the proceeds thereof.  No 
Indemnitee referred to in clause (b) above shall be liable for any damages arising from the use by 
unintended recipients of any information or other materials distributed by it through 
telecommunications, electronic or other information transmission systems in connection with this 
Agreement or the other Related Documents or the transactions contemplated hereby or thereby. 

 (d) Payments.  All amounts due under this Section shall be payable promptly after 
demand therefor. 

 (e) Survival.  Each party’s obligations under this Section shall survive the termination of 
the Related Documents and payment of the obligations hereunder. 

 Section 9.12. Headings.  Section headings used in this Agreement are for reference only 
and shall not affect the construction of this Agreement. 

 Section 9.13. No Implied Waiver; Cumulative Remedies.  No course of dealing and no 
delay or failure of the Bank in exercising any right, power or privilege under this Agreement or 
the other Related Documents shall affect any other or future exercise thereof or exercise of any 
right, power or privilege; nor shall any single or partial exercise of any such right, power or 
privilege or any abandonment or discontinuance of steps to enforce such a right, power or privilege 
preclude any further exercise thereof or of any other right, power or privilege.  The rights and 
remedies of the Bank under this Agreement are cumulative and not exclusive of any rights or 
remedies which the Bank would otherwise have under any Related Document, at law or in equity. 
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 Section 9.14. Entire Agreement.  The Related Documents constitute the entire 
understanding of the parties thereto with respect to the subject matter thereof and any prior or 
contemporaneous agreements, whether written or oral, with respect thereto are superseded thereby. 

 Section 9.15. Construction.  The parties hereto acknowledge and agree that neither this 
Agreement nor the other Related Documents shall be construed more favorably in favor of one 
than the other based upon which party, drafted the same, it being acknowledged that all parties 
hereto contributed substantially to the negotiation of this Agreement and the other Related 
Documents. 

 Section 9.16. Choice of Law; Submission to Jurisdiction.  (a) THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK 
WITHOUT GIVING EFFECT TO CONFLICTS OF LAWS PROVISIONS. 

 (b) EACH PARTY HERETO CONSENTS TO AND SUBMITS TO IN PERSONAM JURISDICTION AND 
VENUE IN THE STATE OF NEW YORK AND IN THE FEDERAL DISTRICT COURTS WHICH ARE LOCATED IN 
THE STATE OF NEW YORK.  EACH PARTY ASSERTS THAT IT HAS PURPOSEFULLY AVAILED ITSELF OF 
THE BENEFITS OF THE LAWS OF THE STATE OF NEW YORK.  THIS CONSENT TO AND SUBMISSION TO 
JURISDICTION IS WITH REGARD TO ANY ACTION RELATED TO THIS AGREEMENT.  REGARDLESS OF 
WHETHER THE PARTY’S ACTIONS TOOK PLACE IN THE STATE OF NEW YORK OR ELSEWHERE IN THE 
UNITED STATES, THIS SUBMISSION TO JURISDICTION IS NONEXCLUSIVE, AND DOES NOT PRECLUDE 
EITHER PARTY FROM OBTAINING JURISDICTION OVER THE OTHER IN ANY COURT OTHERWISE HAVING 
JURISDICTION.  

 Section 9.17.  Waiver of Venue.   The Borrower and the Bank irrevocably and 
unconditionally waive, to the fullest extent permitted by applicable law, any objection that it may 
now or hereafter have to the laying of venue of any action or proceeding arising out of or relating 
to this Agreement or any other Related Document in any court referred to in clause (a) of this 
section.  Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by 
applicable law, the defense of an inconvenient forum to the maintenance of such action or 
proceeding in any such court. 

 Section 9.18. Waiver of Jury Trial.  TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAWS, EACH OF THE PARTIES HERETO HEREBY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR 
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE RELATED DOCUMENTS 
OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, INCLUDING CONTRACT 
CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY 
CLAIMS. 

 (b) The covenants and waivers made pursuant to Section 9.16, 9.17 and this Section 9.18 
shall be irrevocable and unmodifiable, whether in writing or orally, and shall be applicable to any 
subsequent amendments, renewals, supplements or modifications of this Agreement.  In the event 
of litigation, this Agreement may be filed as a written consent to a trial by the court. 

 Section 9.19. USA PATRIOT Act Notice.  The Bank hereby notifies the Borrower that 
pursuant to the requirements of the Patriot Act it is required to obtain, verify and record 
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information that identifies the Borrower, which information includes the name and address of the 
Borrower and other information that will allow the Bank to identify the Borrower in accordance 
with the Patriot Act.  The Borrower hereby agrees that it shall promptly provide such information 
upon request by the Bank. 

The Borrower shall (a) ensure that neither the Borrower nor any of its officers and directors 
is or will be listed on the Specially Designated Nationals and Blocked Person List or other similar 
lists maintained by the Office of Foreign Assets Control (“OFAC”) or the Department of the 
Treasury or included in any Executive Order that prohibits or limits the Bank from providing any 
funding or extending any credit to the Borrower or from otherwise conducting business with the 
Borrower and (b) ensure that the proceeds of any advance or extension of credit hereunder will not 
be used to violate any of the foreign asset control regulations of OFAC or any enabling statute or 
Executive Order relating thereto. 

 Section 9.20. Reversal of Payment.  To the extent the Borrower makes a payment or 
payments to the Bank or the Bank receives any payment or proceeds which payments or proceeds 
or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside 
and/or required to be repaid to a trustee, receiver or any other party under any bankruptcy law, 
state or federal law, common law or equitable cause, then, to the extent of such payment or 
proceeds repaid, the Obligations or part thereof intended to be satisfied shall be revived and 
continued in full force and effect as if such payment or proceeds had not been received by the 
Bank. 

 Section 9.21. Prior Understandings.  This Agreement and the other Related Documents 
supersede all other prior understandings and agreements, whether written or oral, among the parties 
hereto relating to the transactions provided for herein and therein. 

 Section 9.22. Treatment of Certain Information; Confidentiality.  The Bank agrees to 
maintain the confidentiality of the Information (as defined below), except that Information may be 
disclosed (a) to its Affiliates and to its and its Related Parties (it being understood that the Persons 
to whom such disclosure is made will be informed of the confidential nature of such Information 
and instructed to keep such Information confidential); (b) to the extent required or requested by, 
or required to be disclosed to, any rating agency, or regulatory or similar authority purporting to 
have jurisdiction over such Person or its Related Parties (including any self-regulatory authority, 
such as the National Association of Insurance Commissioners); (c) to the extent required by 
Applicable Laws or regulations or by any subpoena or similar legal process; (d) to any other party 
hereto, in connection with the exercise of any remedies under this Agreement, under any other 
Related Document, or any action or proceeding relating to this Agreement, any other Related 
Document, or the enforcement of rights hereunder or thereunder; (f) subject to an agreement 
containing provisions substantially the same as those of this Section, to (i) any assignee of or 
Participant in, or any prospective assignee of or Participant in, any of its rights and obligations 
under this Agreement or (ii) any actual or prospective party (or its Related Parties) to any swap, 
derivative or other transaction under which payments are to be made by reference to the Borrower 
and its obligations, this Agreement or payments hereunder; provided that any such assignee, 
Participant, prospective assignee, prospective Participant, or actual or prospective party (or 
Related Party) will be informed of the confidential nature of such Information and instructed to 
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keep such Information confidential in accordance with the terms of this Section; (g) on a 
confidential basis to (i) any rating agency in connection with rating the Borrower or its Subsidiaries 
or the Credit Facility or (ii) the CUSIP Service Bureau or any similar agency in connection with 
the issuance and monitoring of CUSIP numbers with respect to the Credit Facility; (h) with the 
consent of the Borrower; (i) to Gold Sheets and other similar bank trade publications, such 
information to consist of deal terms and other information customarily found in such publications, 
provided that such disclosure shall only be made with the consent of the Borrower; (j) to the extent 
such Information (i) becomes publicly available other than as a result of a breach of this Section or 
(ii) becomes available to the Bank or any of its respective Affiliates on a nonconfidential basis 
from a source other than the Borrower; or (k) to governmental regulatory authorities in connection 
with any regulatory examination of the Bank or in accordance with the Bank’s regulatory 
compliance policy if the Bank deems necessary for the mitigation of claims by those authorities 
against the Bank or any of its subsidiaries or Affiliates.  For purposes of this Section, “Information” 
means all information received from the Borrower or any Subsidiary thereof relating to the 
Borrower or any Subsidiary thereof or any of their respective businesses, other than any such 
information that is available to the Bank on a nonconfidential basis prior to disclosure by the 
Borrower or any Subsidiary thereof; provided that, in the case of information received from the 
Borrower or any Subsidiary thereof after the date hereof, such information is clearly identified at 
the time of delivery as confidential.  Any Person required to maintain the confidentiality of 
Information as provided in this Section shall be considered to have complied with its obligation to 
do so if such Person has exercised the same degree of care to maintain the confidentiality of such 
Information as such Person would accord to its own Confidential Information. 

 Section 9.23. EMMA Postings.  In the event the Borrower files with EMMA, this 
Agreement, any other Related Document, or any description of the material terms hereof or thereof 
or notice of any agreement to covenants, events of default, remedies, priority rights or other similar 
terms, either voluntarily or as required pursuant a continuing disclosure agreement or Rule 15c2-
12 promulgated pursuant to the Securities and Exchange Act of 1934, as amended (the “Rule 15c2-
12”) (each such posting, an “EMMA Posting”), the Borrower shall (i) provide the Bank with a 
copy of each EMMA Posting prior to submitting or posting on EMMA and (ii) shall not file or 
permit the filing of any EMMA Posting that includes Confidential Information.  The Borrower 
acknowledges and agrees that although the Bank may request review, edits or redactions of such 
materials prior to filing, the Bank is not responsible for the Borrower’s or any other entity’s 
(including, but not limited to, any broker-dealer’s) compliance or noncompliance (or any claims, 
losses or liabilities arising therefrom) with any continuing disclosure agreement or any applicable 
securities or other laws, including, but not limited to, those relating to the Rule 15c2-12. 

 Section 9.24. US QFC Stay Rules. 

 (a) Recognition of U.S. Resolution Regimes.  In the event that any party that is a Covered 
Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of 
this Agreement or any other Related Document (and any interest and obligation in or under this 
Agreement or any other Related Document and any property securing this Agreement) from such 
Covered Entity will be effective to the same extent as the transfer would be effective under the 
U.S. Special Resolution Regime if this Agreement or any other Related Document (and any such 
interest, obligation and property) were governed by the laws of the United States or a state of the 
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United States. In the event that any party that is a Covered Entity or a BHC Act Affiliate of such 
party becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights 
against such party with respect to this Agreement or any Related Document are permitted to be 
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special 
Resolution Regime if this Agreement or such Related Document were governed by the laws of the 
United States or a state of the United States. The requirements of this paragraph (a) apply 
notwithstanding the provisions of paragraph (b). 

 (b) Limitation on the Exercise of Certain Rights Related to Affiliate Insolvency 
Proceedings. Notwithstanding anything to the contrary in this Agreement or any other Related 
Document, but subject to the requirements of paragraph (a), no party to this Agreement shall be 
permitted to exercise any Default Right against a party that is a Covered Entity with respect to this 
Agreement or any other Related Document that is related, directly or indirectly, to a BHC Act 
Affiliate of such Covered Entity becoming subject to Insolvency Proceedings, except to the extent 
the exercise of such Default Right would be permitted under 12 C.F.R. § 252.84, 12 C.F.R. § 47.5, 
or 12 C.F.R. § 382.4, as applicable. After a BHC Act Affiliate of a party that is a Covered Entity 
has become subject to Insolvency Proceedings, any party that seeks to exercise a Default Right 
against such Covered Entity with respect to this Agreement shall have the burden of proof, by clear 
and convincing evidence, that the exercise of such Default Right is permitted hereunder. 

 (c) Defined Terms.  As used in this Section 9.24: 

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, 
and interpreted in accordance with, 12 U.S.C. 1841(k)) of such party. 

“Covered Entity” means any of the following: 

 (a) a “covered entity” as that term is defined in, and interpreted in 
accordance with, 12 C.F.R. § 252.82(b); 

 (b) a “covered bank” as that term is defined in, and interpreted in 
accordance with, 12 C.F.R. § 47.3(b); or 

 (c) a “covered FSI” as that term is defined in, and interpreted in 
accordance with, 12 C.F.R. § 382.2(b). 

“Default Right” has the meaning assigned to that term in, and shall be interpreted 
in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. 

“Insolvency Proceeding” means a receivership, insolvency, liquidation, resolution, 
or similar proceeding. 

“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance 
Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall 
Street Reform and Consumer Protection Act and the regulations promulgated thereunder. 
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 Section 9.25. Right of Setoff.  If an Event of Default shall have occurred and be continuing, 
the Bank and its Affiliates are hereby authorized at any time and from time to time, to the fullest 
extent permitted by applicable law, to set off and apply any and all deposits (general or special, 
time or demand, provisional or final, in whatever currency) at any time held and other obligations 
(in whatever currency) at any time owing by the Bank or any such Affiliate to or for the credit or 
the account of the Borrower against any and all of the obligations of the Borrower now or hereafter 
existing under this Agreement or any other Related Document to the Borrower or its Affiliates, 
irrespective of whether or not the Borrower or its Affiliates shall have made any demand under 
this Agreement or any other Related Document and although such obligations of the Borrower 
may be contingent or unmatured or are owed to a branch, office or any such Affiliate different 
from the branch, office or Affiliate holding such deposit or obligated on such indebtedness.  The 
rights of the Bank and its Affiliates under this Section are in addition to other rights and remedies 
(including other rights of setoff) that the Bank or its Affiliates may have.  The Bank agrees to 
notify the Borrower promptly after any such setoff and application, provided that the failure to 
give such notice shall not affect the validity of such setoff and application.   

 Section 9.26. No Advisory or Fiduciary Responsibility.  In connection with all aspects of 
the transactions contemplated by this Agreement and the Related Documents (including in 
connection with any amendment, waiver or other modification of this Agreement or of any Related 
Document), the Borrower acknowledges and agrees that: (a)(i) any arranging, structuring and other 
services regarding this Agreement and the Related Documents provided by the Bank or any 
Affiliate of the Bank are arm’s length commercial transactions between the Borrower on the one 
hand, and the Bank and any Affiliate of the Bank on the other hand, (ii) the Borrower has consulted 
its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and 
(iii) the Borrower is capable of evaluating, and understands and accepts, the terms, risks and 
conditions of the transactions contemplated by this Agreement and the Related Documents; (b)(i) 
the Bank and each Affiliate of the Bank is and has been acting solely as a principal and has not 
been, is not, and will not be acting as an advisor, agent or fiduciary for the Borrower or any other 
Person and (ii) neither the Bank nor any Affiliate of the Bank has any obligation to the Borrower 
with respect to the transactions contemplated by this Agreement and the Related Documents, 
except those obligations expressly set forth herein; and (c) the Bank and each Affiliate of the Bank 
may be engaged in a broad range of transactions that involve interests that differ from those of the 
Borrower, and neither the Bank nor any Affiliate of the Bank has any obligation to disclose any of 
such interests to the Borrower.  To the fullest extent permitted by Applicable Laws, the Borrower 
hereby waives and release any claims that it may have against the Bank and each Affiliate of the 
Bank with respect to any breach or alleged breach of agency or fiduciary duty in connection with 
any aspect of the transactions contemplated by this Agreement and the Related Documents.   

 Section 9.27. Electronic Signatures.  The parties agree that the electronic signature of a 
party to this Agreement shall be as valid as an original signature of such party and shall be effective 
to bind such party to this Agreement.  The parties agree that any electronically signed document 
(including this Agreement) shall be deemed (i) to be “written” or “in writing,” (ii) to have been 
signed and (iii) to constitute a record established and maintained in the ordinary course of business 
and an original written record when printed from electronic files.  Such paper copies or “printouts,” 
if introduced as evidence in any judicial, arbitral, mediation or administrative proceeding, will be 
admissible as between the parties to the same extent and under the same conditions as other original 
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business records created and maintained in documentary form.  Neither party shall contest the 
admissibility of true and accurate copies of electronically signed documents on the basis of the 
best evidence rule or as not satisfying the business records exception to The hearsay rule.  For 
purposes hereof, “electronic signature” means a manually-signed original signature that is then 
transmitted by electronic means; “transmitted by electronic means” means sent in the form of a 
facsimile or sent via the internet as a “pdf” (portable document format) or other replicating image 
attached to an e-mail message; and, “electronically signed document” means a document 
transmitted by electronic means and containing, or to which there is affixed, an electronic 
signature. 

[Signature Page to Follow] 
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[Signature Page to RBC Revolving Credit Agreement] 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
and delivered by their duly authorized officers as of the day and year first above written. 

GUAM WATERWORKS AUTHORITY 
 
 
By:  ___________________________________ 
 Name: ______________________________ 
 Title: _______________________________ 
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ROYAL BANK OF CANADA 
 
 
By:  ___________________________________ 
 Name: ______________________________ 
 Title: _______________________________ 
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EXHIBIT A 

FORM OF NOTICE OF BORROWING 

Date:  ______________, ____ 

 
Royal Bank of Canada 
[___________] 
 
with a copy to: 
 
Royal Bank of Canada 
[___________] 
  
Ladies and Gentlemen: 

This irrevocable Notice of Borrowing is delivered to you pursuant to Section 2.4 of that 
certain Revolving Credit Agreement dated as of [__________], 2025 (as amended, restated, 
supplemented or otherwise modified from time to time, the “Credit Agreement”), between Guam 
Waterworks Authority(the “Borrower”) and Royal Bank of Canada, acting through a branch now 
located at 200 Vesey Street, New York, New York (together with its successors or assigns, the 
“Bank”).  Capitalized terms used herein and not defined herein shall have the meanings assigned 
thereto in the Credit Agreement.  The Borrower requests that the Bank make Loans to the Borrower 
as specified below: 

 1. The Business Day of the proposed borrowing is ______________, ____. 

 2. The aggregate amount of the proposed borrowing is $______________. 

 3. The Loan is to be comprised of $______________ of [Daily Simple SOFR 
Loans][Base Rate Loans]. 

The undersigned hereby certifies that the following statements are true on the date hereof, 
and will be true on the date of the proposed borrowing, before and after giving effect thereto and 
to the application of the proceeds therefrom: 

 (a) the representations and warranties contained in Section 4 of the Credit 
Agreement are true and correct in all material respects; and 

 (b) no Default or Event of Default shall have occurred and be continuing on the 
date hereof or after giving effect to the Loans to be made on the date hereof. 
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WITNESS my hand on this ____ day of ______________, 20__. 

GUAM WATERWORKS AUTHORITY 

By:  ___________________________________ 
 Name: ______________________________ 
 Title: _______________________________ 
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EXHIBIT B 

FORM OF NOTICE OF ACCOUNT DESIGNATION 
 

Dated as of: ______________, ____ 
 

 
Royal Bank of Canada 
[____________] 
 
with a copy to: 
 
Royal Bank of Canada 
[____________] 
 
Ladies and Gentlemen: 
 
 This Notice of Account Designation is delivered to you pursuant to that certain Revolving 
Credit Agreement dated as of [__________], 2025 (as amended, restated, supplemented or 
otherwise modified from time to time, the “Credit Agreement”), between Guam Waterworks 
Authority(the “Borrower”) and Royal Bank of Canada, acting through a branch now located at 
200 Vesey Street, New York, New York (together with its successors or assigns, the “Bank”).  
Capitalized terms used herein and not defined herein shall have the meanings assigned thereto in the 
Credit Agreement. 
 
 1. The Bank is hereby authorized to disburse proceeds from Loans into the following 
account(s): 
 

ABA Routing Number: ______________ 
Account Number: ______________ 

[City, State] 
 
 2. This authorization shall remain in effect until revoked or until a subsequent Notice of 
Account Designation is provided to the Bank. 
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WITNESS my hand on this ____ day of ______________, 20__. 

GUAM WATERWORKS AUTHORITY 

By:  ___________________________________ 
 Name: ______________________________ 
 Title: _______________________________ 
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EXHIBIT C 
 

FORM OF NOTICE OF PREPAYMENT 
 

 
Royal Bank of Canada 
[_____________] 
 
with a copy to: 
 
Royal Bank of Canada 
[____________] 
 
Ladies and Gentlemen: 

This irrevocable Notice of Prepayment is delivered to you pursuant to Section 2.5(c) of that 
certain Revolving Credit Agreement dated as of [__________], 2025 (as amended, restated, 
supplemented or otherwise modified from time to time, the “Credit Agreement”), between Guam 
Waterworks Authority(the “Borrower”) and Royal Bank of Canada, acting through a branch now 
located at 200 Vesey Street, New York, New York (together with its successors or assigns, the 
“Bank”).  Capitalized terms used herein and not defined herein shall have the meanings assigned 
thereto in the Credit Agreement. 

 1. The Borrower hereby gives notice that on ______________, ____ it will make a 
prepayment under the Credit Agreement in the aggregate principal amount of ______________ 
Dollars ($______________).  

 2. The Loans and the amounts of such Loans to be prepaid are [check each applicable 
box and fill in the amount of each Loan being prepaid] 

   Daily Simple SOFR Loans ($______________) 

   Base Rate Loans ($______________) 
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WITNESS my hand on this ____ day of ______________, 20__. 

GUAM WATERWORKS AUTHORITY 

By:  ___________________________________ 
 Name: ______________________________ 
 Title: _______________________________ 
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EXHIBIT D 
 

FORM OF NOTICE OF CONVERSION 

Dated as of: ______________ 

 
Royal Bank of Canada 
[______________] 
 
with a copy to: 
 
Royal Bank of Canada 
[_____________] 
 
Ladies and Gentlemen: 

This irrevocable Notice of Conversion (this “Notice”) is delivered to you pursuant to 
Section 2.4(c) of that certain Revolving Credit Agreement dated as of [__________], 2025 (as 
amended, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”), between Guam Waterworks Authority (the “Borrower”) and Royal Bank of Canada, 
acting through a branch now located at 200 Vesey Street, New York, New York (together with its 
successors or assigns, the “Bank”).  Capitalized terms used but not defined herein shall have the 
respective meanings assigned thereto in the Credit Agreement. 

This Notice is submitted for the purpose of:  (Check one and complete applicable information 
in accordance with the Credit Agreement) 

 CONVERTING ALL OR A PORTION OF A BORROWING OF DAILY SIMPLE SOFR 
LOANS AS BASE RATE LOANS 

 CONVERTING ALL OR A PORTION OF A BORROWING OF BASE RATE LOANS AS 
DAILY SIMPLE SOFR LOANS6 

 
6  Subject to Section 2.10 of the Credit Agreement.  
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IN WITNESS WHEREOF, the undersigned has executed this Notice of Conversion on 
______________, ____. 

GUAM WATERWORKS AUTHORITY 

By:  ___________________________________ 
 Name: ______________________________ 
 Title: _______________________________ 
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EXHIBIT E 
 

FORM OF COMPLIANCE CERTIFICATE 
[___ QUARTER 20__] [FISCAL YEAR END 20__] 

 

 
Royal Bank of Canada 
[___________] 
 
with a copy to: 
 
Royal Bank of Canada 
[___________] 

I am the chief financial officer of Guam Waterworks Authority (the “Borrower”) and 
under the terms of that certain Revolving Credit Agreement dated as of [__________], 2025 (as 
amended, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”), between the Bank and the Borrower, I certify that: 

 1.  The attached financial statements of the Borrower from ______________, 
20__ through ______________, 20__ are true and correct and have been accurately 
prepared in accordance with GAAP [and are fairly stated in all material respects 
(subject to normal year-end audit adjustments) consistently with the Borrower’s most 
recent annual financial statement]; and 

 2. The undersigned has reviewed and is familiar with the terms of the 
Agreement and has made, or has caused to be made under his/her supervision, a review of 
the transactions and condition (financial or otherwise) of the Borrower during the 
accounting period covered by the attached financial statements. 

 3.  A review of the activities of the Borrower during such fiscal period has been 
made under the supervision of the undersigned with a view to determining whether during 
such fiscal period the Borrower performed and observed all its Obligations under the 
Related Documents, and 

[select one:] 

[to the best knowledge of the undersigned during such fiscal period, the Borrower 
performed and observed each covenant and condition of the Related Documents 
applicable to it, and no Default or Event of Default has occurred and is continuing.]  

--or-- 

[the following covenants or conditions have not been performed or observed and the 
following is a list of each such Default or Event of Default and its nature and status:] 
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 4. The representations and warranties of the Borrower contained in Section 4 
of the Agreement are true and correct on and as of the date hereof, except to the extent that 
such representations and warranties specifically refer to an earlier date, in which case they 
are true and correct as of such earlier date, and except that for purposes of this Certificate, 
the representations and warranties contained in Section 4.4 of the Agreement shall be 
deemed to refer to the most recent statements furnished pursuant to Section 6.1(i)(a) of the 
Agreement, including the statements in connection with which this Certificate is delivered. 

Delivery of an executed counterpart of a signature page of this Certificate by fax 
transmission or other electronic mail transmission (e.g. “pdf” or “tif”) shall be effective as delivery 
of a manually executed counterpart of this Certificate. 
  

Exhibit B (Substitute)-073



 

E-3 
 

 

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of _____________, 
_____. 

GUAM WATERWORKS AUTHORITY 
 
 
 
By:  ___________________________________ 
 Its:  ________________________________ 
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