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THERESA G. ROJAS, ESQ.

Legal Counsel

Guam Waterworks Authority

Glona B. Nelson Public Service Building
688 Route 15, Suite 304

Mangilao, Guam 96913

Telephone No: {671) 300-6848

Email: tgrojas@guamwaterworks.org

BEFORE THE GUAM PUBLIC UTILITIES COMMISSION

IN THE MATTER OF: % GWA DOCKET NO. 25-07
GUAM WATERWORKS ) PETITION TO APPROVE GWA'’S SHORT-
AUTHORITY’S SHORT-TERM ) TERM FINANCING CREDIT AND FEE
FINANCING CREDIT g AGREEMENTS PURSUANT TO PUBLIC
AGREEMENTS ) LAW 37-103

)

)

COMES NOW, the Guam Waterworks Authority (GWA), by and through its counsel of
record, THERESA G. ROJAS, ESQ., and hereby files this Petition seeking the Public Utilities
Commission (“PUC”) approval of short-term credit agreements to be entered into with specific
financial institutions to include but not limited to GWA and the Royal Bank of Canada (“RBC™),
acting through a branch located at 200 Vesey Street, New York, New York pursuant to the
authority granted under Public Law (P.L.) 37-103 and the Commission’s prior approval in GWA
PUC Docket 24-05.

L BACKGROUND

Pursuant to P.L. 37-103, GWA is authorized to secure short-term financing arrangements
not to exceed $360,000,000.00 (Three Hundred Sixty Million) for the purpose of addressing
infrastructure improvements and other critical expenditures necessary to fulfill and address GWA
and USEPA’s 2024 Partial Consent Decree requirements, GWA'’s water loss, GWA’s installation

and completion of a reliable and functioning Supervisory Control and Data Acquisition system,

GWA Docket 25-07
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and regulatory requirements required to address emerging contaminants such as per- and
polyfluoroalkyl substances (PFAS) and Dieldrin. !

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.?

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-FY 2025 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 Officeror 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 Ultilities
(CCU).

/1]

/7
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IL. 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 9" day of May, 2025.

By: /s/
THERESA G. ROJAS, ESQ.
GWA Legal Counsel

GWA Docket 25-07
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GUAM CONSOLIDATED COMMISSION ON UTILITIES
Guam Power Authority | Guam Waterworksz Authority
CCU P.O. Box 2977 Hagatna, Guam 96932 | (671)649-3002 | guamccu.org

GWA RESOLUTION NO. 23-FY2025

RELATIVE TO AUTHORIZING THE EXECUTION AND DELIVERY OF ONE OR
MORE CREDIT AGREEMENTS, AND AUTHORIZING THE EXECUTION AND
DELIVERY THEREOF

WHEREAS, under 12 G.C.A. § 14105, the Consolidated Commission on Ultilities (the
“Commission”) has plenary authority over financial, contractual and policy matters relative to
the Guam Waterworks Authority (the “Authority”); and

WHEREAS, the Authority is a Guam Public Corporation established and existing under

the laws of Guam; and

WHEREAS, Article 2, Chapter 14, Title 12 of the Guam Code Annotated and Public
Law No. 37-103(together, the “Act”) authorizes the Authority to obtain financial assistance
from commercial banks in one or more series of loans pursuant to one or more credit
agreements (each a “Credit Agreement”) to fund Authority project costs, as well as to provide
liquidity and/or credit support in connection with the issuance of commercial paper or other
instruments of indebtedness, in accordance with and subject to the requirements and limitations

set forth in the Act; and

WHEREAS, the Authority has determined it is necessary and desirable to enter into one

or more Credit Agreements; and

WHEREAS, the Authority has previously made and entered into an Indenture dated as
of December 1, 2005 (as previously supplemented and amended, the “Indenture”), by and
among the Authority, Bank of Guam, as trustee (the “Trustee™) and U.S. Bank Trust Company,
National Association, as co-trustee (the “Co-Trustee”), which authorized one or more series of

Guam Waterworks Authority Water and Wastewater System Revenue Bonds (the “Bonds™); and

Exhibit A-001
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WHEREAS, the Authority currently intends that its repayment obligations under the |
Credit Agreements be secured by a pledge of Revenues (as defined under the Indenture) on a

basis subordinate to the Bonds;

WHEREAS, the Authority intends in the future that its repayment obligations under the
Credit Agreements be secured by a pledge of Revenues (as defined under the Indenture) on a

parity basis to the Bonds;

WHEREAS, there has been presented to this meeting the form of Credit Agreement,

between the Authority and one or banks to be named therein (collectively, the “Banks™); and

WHEREAS, the Authority has requested or will request that the Public Ultilities
Commission of Guam (the “PUC”) approve the execution and delivery of one or more Credit ﬁ

Agreements pursuant to the Act; and

NOW, THEREFORE, BE IT RESOLVED, by the Consolidated Commission on

Utilities as follows:

Section 1. The foregoing recitals are true and correct.

Section 2. Issuance of one or more series of loans from time to time pursuant to the
Act and the Credit Agreements is hereby authorized, which may be taxable or tax-exempt, in an
aggregate principal amount not to exceed an aggregate principal amount of $360,000,000
outstanding at any one time, plus related costs of issuance. Such loans shall be issued in such
series and amounts and at such times as the Chair of the Commission, the Vice-Chair of the
Commission, the Chief Financial Officer or the General Manager of the Authority (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 Act, and are issued and sold
pursuant to the Credit Agreements and otherwise in compliance with the provisions of the Act.

The loans shall be limited obligations of the Authority payable solely from revenues and
other assets of the Authority pledged for such purpose and shall not be a debt or liability of the

Government of Guam.
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The Chair of the Commission and the appropriate officials of the Authority are hereby
authorized and directed, subject to the approval of the PUC, to execute and countersign, for and
on behalf and in the name of the Authority, the Credit Agreements and loans, in an aggregate
principal amount not to exceed the amount authorized hereby, in accordance with the Credit

Agreements.

Section 4. The Credit Agreement presented to this meeting is hereby approved, with
such additions, changes and modifications as the Designated Officers may approve upon
consultation with legal counsel, such approval to be conclusively evidenced by the Credit
Agreements executed by such Designated Officers, who are each hereby severally authorized
and directed, subject to the approval of the PUC, to execute the same. The Designated Officers
are hereby authorized one or more credit agreements in the form of the Credit Agreement

presented to this meeting with one or more Banks.

Section 5. The appropriate officials of the Authority are hereby authorized and
directed to do any and all things, including without limitation, to obtain credit ratings, to
conduct investor outreach and related activities, to participate in marketing and sales activities,
and to execute and deliver any and all documents, certificates, notices, directions, consents,
filings, invitations, statements of information and agreements which they may deem necessary
or advisable in order to effectuate the purposes of this resolution, including, without limitation,

closing documents and certificates, including a tax certificate, any documents in furtherance of

/| one or more escrow agreements, amendments to any existing agreements.

Section 6. All actions heretofore taken by the officers, representatives or agents of
the Authority in connection with the execution and delivery of the Credit Agreement and the

loans are hereby ratified, confirmed and approved.
Section 8. The Credit Agreements shall not be executed and delivered without the

approval of the Guam Public Utilities Commission in accordance with the Act and Chapter 12
of Title 12, Guam Code Annotated.
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Section 9. This resolution shall take effect from and after its adoption.

RESOLVED, that the Chairman certifies and the Board Secretary attests to the adoption

of this Resolution.

DULY AND REGULARLY ADOPTED, this 25" day of March 2025.
Certified by: Attested by:

Thfoy . Ay
|

* v = ¥
FRANCIS E. SANTOS 4 MELVIN F. DUENAS
Chairperson Secretary

SECRETARY’S CERTIFICATE

I, Melvin Duenas, Board Secretary of the Consolidated Commission on Utilities as

evidenced by my signature below do hereby certify as follows:

The foregoing is a full, true and accurate copy of Resolution No. 23-FY2025 duly
adopted at a regular meeting by the members of the Guam Consolidated Commission on
Utilities, duly and legally held at a place properly noticed and advertised at which meeting a

quorum was present and the members who were present voted as follows:

AYES: Li

NAYS: O
ABSENT: ]
ABSTAIN: D

SO CERTIFIED this 25" day of March, 2025.

K
: '«‘;.(//JZ'_;,; : W
AR, M ELVIN F. DUENAS

Secretary
Consolidated Commission on Utilities
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REVOLVING CREDIT AGREEMENT

&md as of December 17, 2015

tween

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 Botrower is authorized pursuant to the Act to own, manage and operate
the Electric System (asidefined in the Electric System Resolution), the Water and Sewer System
(defined as the “System ™ in thegWater and Sewer System Resolution), the District Energy
System (defined as the “Sysfern i the District Energy System Resolution), the St. Johns River
Power Park System (defined as “SwstemZ m the St. John River Power Park System Second
Revenue Bond Resolution) and the Pgoject (as defined in the Bulk Power Supply System
Revenue Bond Resolution) and the Bérrower is authorized pursuant to the Act to establish, own,
manage and operate additional utility systems andd antiCipates that one or more such additional
utility systems may hereafter be established byfthe 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 og otherwise modified from
time to time in accordance with the terms hereof, the " Note Resdlution ), 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 shert-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.

4825-3646-0843.8
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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, SIRPP 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 sueh Additional System, determined as shall be provided in the applicable
Additional System Reselution.

“Additional System otesy shall mean, with respect to any Additional System, the
Additional System Revolving Credit Subozdinated Bank Note or Notes authorized to be issued
pursuant to an Additional System Supplemiental Resolution.

“Additional System Resolution” shallgfiean, 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®ft suehy Additional System, as the same may be
amended and supplemented in accordance with the provisiens heteof and thereof.

“Additional System Supplemental Resolution” means a resolution supplemental to the
Note Resolution adopted pursuant to Article XIV of the Note Resolutiémauthorizing Borrowings
under this Agreement for obtaining funds for working capital purpdses andishort-term or interim
financing for capital projects for the Additional System referred“te 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 (1) all applicable common law and principles of equity and

(i1) all applicable provisions of all (A) constitutions, statutes, rules, regulations and orders of all
Governmental Authorities, (B) Governmental Approvals and (C) orders, decisions, judgments
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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.

“dpplicable 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-orabove AA-orabove
Level 2 Al A+ A+
Level 3 A2 A A
Level 4 A3 A- A-
Level 5 Baal BBB+ BBB+
Level 6 Baa2 §BB BBB
Level 7  Baa3 BBB- BBB-

As used above, Rating means thedlowest, unenhanced long-term debt rating assigned to
any senior lien Debt of the System @ which th} gan being made relates issued or incurred
under the applicable Resolution for such g _aid secured by any of the Bulk Power Supply
System Net Revenues, District Energy System Net Rgvenues, Electric System Net Revenues, St.
Johns River Power Park System Net Revenu®s, or %@ter and Sewer System Net Revenues. In
the event that any rating with respect to any ohfigatiomyseéuredyby Bulk Power Supply System
Net Revenues, District Energy System Net Revenues, E]ectw«gsystem Net Revenues, St. Johns
River Power Park System Net Revenues, or Water amd Sewer System Net Revenues, as
applicable, is suspended, withdrawn or otherwise unavailable from ang @mg Agency (except to
the extent that the Borrower provides written evidence that'the unafai ablﬁ'% of such rating is for
non-credit related reasons; the Bank agrees that acceﬁtﬁ wWaitten  evidence that the
unavailability of such rating is for non-credit related reasons ingludes, but is not limited to, a
letter from the holder or underwriter of such obligation at the timefguch 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 etfective 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/CEQO, 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 ChietfFinancial Officer and the Treasurer of the Borrower (or any officer of
the Borrower hereaftegserving in a capacity equivalent to that of any of the foregoing officers) or
(iii) any other officer or employce of the Borrower authorized to perform specific acts or duties
by resolution duly adopted by the Bosr@wer.

“Available Date” means thedater off(i) December 17, 2015, and (ii) the date on which
the conditions precedent set forth inSectieft 3.04 shall have been satisfied.

“BPSS” means the Project, 48 su¢h tem? 18 defined in the Bulk Power Supply System
Revenue Bond Resolution.

“BPSS Bonds” means Bulk Power SupplyiSystem Bonds (as defined in the Note
Resolution).

“BPSS Loans” means Loans or Term Loans, asfapplicable, snade to provide working
capital or short-term or interim financing for BPSS.

“BPSS Note” means each of the Bulk Power Sépply 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 substantjally 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
(1) 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.
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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 I1.

“Bulk Power Supply 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 SupplyiSystem Revenue Bond Resolution” shall mean the resolution of the
Borrower entitled “Restafed and Amended Bulk Power Supply System Revenue Bond
Resolution” adopted November 48, 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@tequest fopfor making of, a Loan, any day, other than a
Saturday or Sunday, on which th¢ Bafik’sfottice is open for business during its normal
business hours and (for purposes of determininghl.IBOR) on which dealings in U.S.
dollar deposits are carried on in the LondoafInter-Bank market.

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

“Change in Law” shall mean the occurrence, after the date ofithis Agreement, of any of
the following: (i) the adoption of or taking effect of any Law, ingluding, 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 II1, 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 instfiments, (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, (v) all\obligations of such Person as lessee which are capitalized in
accordance with generally daccepted aecounting principles (or, in the case of the Borrower,
GAAP), (v) all obligations"ef such#Persen to purchase securities (or other property) which arise
out of or in connection with@the sale 0t the same or substantially similar securities or property,
(vi) all non-contingent obligations of suchl Person to reimburse the Bank or other Person in
respect of amounts paid under a Igtter ot gredit or similar instrument, (vii) all Debt of others
secured by a Lien on any asset of such Persongwhether or not such Debt is assumed by such
Person, and (viii) all Debt of others Guaranteed by such@®erson.

“Default” means any condition or event whi¢h constitutes an Event of Default or which
with the giving of notice or lapse of time or both would; uni€ss cured or waived, become an
Event of Default.

“Default Rate’ shall mean, (1) with respect to dny, LIBOR Loamyduring the period from
the date of the occurrence of an Event of Default with respeet to sdeh Loangto the last day of the
then applicable Interest Period, an interest rate equal to the ratg borneby such Loan plus 3.00%
per annum and thereafter at a rate equal to the rate described in“€lause (11) of this definition and
(i1) with respect to any Base Rate Loan and, to the extent provided tclause (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:

@) on the date when the Borrower files any statement, supplemental
statement or other tax schedule, return or document which discloses that an Event
of Taxability 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 of Taxability 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 deficienicy, or a document of substantially similar import), or upon any
review @r audit of the Borrower, or upon any other ground whatsoever, an Event
of Taxability shall have occurred; or

(iv)  omngthe date when the Borrower shall receive notice from the Bank
that the Internal Reyenue Sertice (or any other government official or agency
exercising the same jor a stibstantially similar function from time to time) has
assessed as includable i thé gross income of the Bank or any Participant, the
interest on any Tax Exempt/Loansdue to the occurrence of an Event of Taxability;

provided, however, no Determination of Taxdbilityfshall ‘@ecur under subparagraph (iii) or (iv)
above unless the Borrower has been afforded thef@pportunity, at its expense, to contest any such
assessment, and, further, no Determination of Taxability'shalléccur until such contest, if made,
has been finally determined; provided further, however, thét upon demand from the Bank, the
Borrower shall promptly reimburse the Bank or such holder for anydpayments, including any
taxes, interest, penalties or other charges the Bank shall Be obligatéd to'make as a result of the
Determination of Taxability.

“District Energy System” means the System as defined i, 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 Beonds means “Bonds” as such term is defined in the Electric System
Resolution.

“Electric System Degns” means Loans or Term Loans, as applicable, made to provide
working capital or short-termgofinterind financing for the Electric System.

“Electric System Note” meangd each of the Electric System Revolving Credit
Subordinated Bank Note, Series TE-Xdand/the Elgetric System Revolving Credit Subordinated
Bank Note, Series T-X, of the Borrower, ¢achg@ibstantially in the form set forth in Section 13.01
of the Note Resolution, evidencing the obligation ofthe Borrower to repay the Electric System
Loans and interest thereon, issued under the Neote, Resolution and in accordance with this
Agreement.

s

“Electric System Resolution” shall mean the gésolution of the Borrower adopted
March 30, 1982, authorizing the issuance of the Electrie@System Bond§,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 SystemjResolution 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 hereatter may be amended, restated and supplemented in accordance with
the provisions hereof and thereof.

“Event of Default” has the meaning set forth in Section 6.01.

“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 Taxgs, and (b) any U.S. Federal withholding Taxes imposed under FATCA.

“Facility Maturity Date” mean$yDecember 17, 2018, or, if such day is not a Business
Day, the next preceding Busines$ Day, as such date may be extended pursuant to the terms
hereof.

“Factor” means, with respéet tofany LIBOR Loan that is a Taxable Loan, one hundred
percent (100%) and, with respect tofany/LIBOR Lovan that is a Tax Exempt Loan, seventy
percent (70%).

“FATCA” means Sections 1471 throughd€ 1474 of/the Code, as of the date of this
Agreement (or any amended or successor verSion thatfis substantively comparable and not
materially more onerous to comply with), any currentfor future regulations or official

interpretations thereof and any agreement entered intogptrsuant to Section 1471(b)(1) of the
Code.

“Federal Funds Rate” means, for any day, the weight€d 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®rokers, 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 SIRPP
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 SIRPP 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 Résolution” means the resolution adopted by the Borrower on May 19,
1998 entitled “a resplutiogn 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 refundifig) of presently outstanding revenue obligations of the
Jacksonville Flectric Authoritygafid thefacquisition and construction of additions, extensions and
improvements to the electric generation, tfansmission and distribution system owned and
operated by the Authority; providing forghe issuance of not exceeding $487,000,000 Electric
System Revenue Bonds, Series One, of the Jacksoaville Electric Authority to pay the cost of
such refunding and the cost of such additionsg€xtensions and improvements; providing for the
payment of the bonds from the net reventes of the eleétrie,system and making certain covenants
and agreements in connection therewith; and providing an effective date”, as heretofore amended
and supplemented, upon the satisfaction of ceffain ‘€enditions, including, without limitation,
consent of the holders of sixty per centum (60%) or more it principal amount of the Bonds
issued pursuant thereto outstanding and (ii) providing forgthe further amendment thereof upon
the satisfaction of certain conditions; and providing andeffective datef®yas 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 (i) 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 undér this, A greement).

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

“Interest Payment Date” meansg(1)with respect to each Borrowing of Base Rate Loans,
the first Business Day of each month and the Fagility Maturity Date, (ii) with respect to each
Borrowing of LIBOR Loans, the last day of thefIntereSt Period applicable to the Borrowing of
which such Loan is a part and, in the case of aLIBOR Loamywith an Interest Period of more than
three months’ duration, each day prior to the Jast 'day of such Interest Period that occurs at
intervals of three months’ duration after the first day of'suchiInterest Period, and the Facility
Maturity Date and (iii) with respect to any Term Loans, thefirst Business Day of each month and
the Term Loan Maturity Date.

“Interest Period” means with respect to any LIBOR Boangtheperiodycommencing on the
date of such Borrowing of LIBOR Loans and ending on the filumerically corresponding day in
the calendar month that is one, three or six months thereafterjyas 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,

11

Exhibit A-019

4825-3646-0843.8



“Investment Policy” means the investment policy of the Borrower provided to the Bank
pursuant to Section 3.01(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 Olffice” 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 overftheladministration of such rate for U.S. Dollars for a period equal in
length to such Interest Reriod as displayed on pages LIBORO1 or LIBORO02 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 substifute page on_sueh screen that displays such rate, or on the appropriate
page of such other information sefvice/that publishes such rate from time to time as selected by
the Bank in its reasonable diScretions in eagh, case the “LIBO Screen Rate”) at approximately
11:00 a.m., London time, two Busingss Daygs prior to the commencement of such Interest Period,
provided that if the LIBO Screen Rateghall be less than zero, such rate shall be deemed to be
zero for purposes of this Agreement.

“LIBOR Loan” means a Loan outstanding hercunder the interest rate on which is
calculated using LIBOR.

“Lien” means, with respect to any asset, any mortg@age, lien, pledge, charge, security
interest or encumbrance of any kind in respect of sueh asset. For the purposes of this
Agreement, the Borrower shall be deemed to own subject to a lden“any asset which it has
acquired or holds subject to the interest of a vendor orjlessdr @nder any conditional sale
agreement, capital lease or other title retention agreement relatifig to such, asset.

“Loan” means a Loan to be made by the Bank in accordanceiwith a Notice of Borrowing
pursuant to Article [I. 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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“Margin 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.

“Material 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.

“Maximum FederallCorporate Tax Rate” means the maximum rate of income taxation
imposed on corporations putsuant to Section 11(b) of the Code, as in effect from time to time or,
if as a result of a change im) 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 theBank/

“Maximum Rate” means the mafimum rate of interest on the relevant obligation
permitted by applicable law.

“Moody’s " means Moody’s InvestorsScryice, lde.

“Note” and “Notes” means individuallyferycollectively, as applicable, each Electric
System Note, each Water and Sewer System Wote, edeli District Energy System Note, each
SJRPP Note, each BPSS Note, and any Additional System Netes.

“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 Sectioni2.01(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
Avenue, 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 issuedmmder (and as defined in) the Bulk Power Supply System Revenue
Bond Resolution and designatediby the Borrower as Prior Lien BPSS Projects Subordinated
Obligations.

“Prior Lien Distriét Energy /[System Subordinated Obligations” shall mean any
Subordinated Indebtedness hefeafter isSned under (and as defined in) the District Energy System
Resolution and designated by the Borrower@s Prior Lien District Energy System Subordinated
Obligations.

“Prior Lien Electric System SubotdingitedéBonds” shall mean the Subordinated Bonds
issued under (and as defined in) the Electric System Sdbordinated Resolution.

“Prior Lien St. Johns River Power Park{SystenmSubordinated Obligations” shall mean
any Subordinated Indebtedness hereafter issued under (and 48 defined in) the St. Johns River
Power Park System Second Revenue Bond Resolution andfdesignated by the Borrower as Prior
Lien St. Johns River Power Park System Subordinated Obligations.

“Prior Lien Water and Sewer System SubordinateddObligations” 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 thefSystem4 as defined in the St. Johns River Power Park System
Second Revenue Bond Resolution.

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

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

“SJRPP Note” means each of the St. Johns RivegfPower Park System Revolving Credit
Subordinated Bank Note, Series TE-X and the St. Johfis River PoweryPark System Revolving
Credit Subordinated Bank Note, Series T-X, of the Borrower, eagh 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 Reselution and in accordance with
this Agreement.

“St. Johns River Power 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 puFstant to a Determination of Taxability.

“Taxable Loan” means @ny Loan outstanding hereunder the interest on which is not
excludable from gross mcome for federal income tax purposes.

“Taxable Loan Commniitment” 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 replacemient Notes il @ecordance with Section 2.01(c), such other
amount as may be requested by JEA as thé new Laxablefl.oan Commitment.

“Taxable Period” has the meaning setforthfin Section 7.03 hereof.

“Taxable Rate” means (i) for any Tax Exempt Loanghat 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 Taxéble Loans, (if)With respect to any Base
Rate Loan, the Base Rate and (iii) with respect to any TermiLoan, the BankyRate, provided, in all
instances, upon the occurrence and during the continuance of apfEventjof Detault 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 Commitment” 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 2.01(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.
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“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 gfpermanently reduced to zero in accordance with the terms hereof.

“Threshold Amountmeans, (1) 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™0 anygother System, (iii) in the case of District Energy System,
$10,000,000, determined separately/as to any other System, (iv)in the case of SIRPP,
$20,000,000, determined separately as 46/ any other System, (v)in the case of BPSS,
$20,000,000, determined separately asftofany other System, and (vi}in the case of any
Additional System, $10,000,000, deternined sepasately as to any other System.

“Type”, when used in reference to anyd.oandr Baorrowing, refers to whether the rate of
interest on such Loan is determined by referehce to/EIBOR or to the Base Rate.

“Water and Sewer System” means the System, as defified in the Water and Sewer System
Resolution.

“Water and Sewer System Amendatory Resolution “meansdResolution No. 2013-10, duly
adopted at a meeting of the Borrower duly called and held ondune™8, 2013 entitled “Fortieth
Supplemental Water and Sewer System Resolution”, as amended to“the date hereof, which
amendments made by such resolution requiring bondholder conseng, 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 B@nkthereunder (“GAAP”).

ARTICLE II

THE CREDIT
Section 2.01. Commitmentto Lend,

(a) During Revolving Credit Period. During the Revolving Credit Period, the
Bank agrees, on the terms and conditiefis set forth,in this Agreement, to make loans to the
Borrower pursuant to this Section from tifie toptime in amounts such that (i) the
aggregate principal amount of Loans®y thé Bank at any one time outstanding shall not
exceed the amount of the Commitment,&(11) thelaggregate principal amount of Taxable
Loans by the Bank at any time outstanding shall’ not exceed the Taxable Loan
Commitment, (iii) the aggregate principal amount®f Tax Exempt Loans by the Bank at
any time outstanding shall not exceed the Tax Exempt LoapfCemmitment and (iv) the
aggregate principal amount of District Energy System Loe@ns by the Bank at any time
outstanding shall not exceed the District Energy System Cemmitment. 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 aceordance 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 2.01(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.

(1) “Notwithstanding the foregoing, it is understood and agreed that the
foregoingiprovisions arefintended for the convenience of the parties only and shall
in no respect prehibit the parties from agreeing to extend the Revolving Credit
Period under other eirénmstan€es or at other times. In the event the Revolving
Credit Period is extendeddinder any other circumstances, the Bank shall give
prompt written noticetheteofito the Berrower.

(iii)  If the Revolving @reditdPeriod is extended, whether pursuant to
Section 2.01(b)(i) or otherwisgf the Borrower, shall be deemed to have made the
representations and warranties gontathed herein on the date on which the
Revolving Credit Period is so extended.

(©) Reallocation of Taxable and Tax Exempt gCommitment. On any
Business Day during the Revolving Credit Period, but no@morepfrequently than once
every three (3) months (and no more than four fimesdperyyear),othe Borrower may
reallocate the portion of the Commitment which“eonstitutes 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 2.01(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 LIBOR Loan by not
later than 11:00 am. (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:

(1) 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,théDistrict Energy System (in which case the aggregate amount of
such Bomrowing shall net exceed the difference between (A) the amount of the
District Energy System /Commitment and (B) the aggregate principal amount of
District Energy Syster Loansghen outstanding), SIRPP, BPSS, or an Additional
System,

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

) in the case of a'Bodwing of any LIBOR Loan, the initial Interest
Period to be applicable thereto,“which“shall béra period contemplated by the
definition of the term “Interest Period”; and

(vi)  whether the Borrowing willibe a Taxable'Roan (in which case the
aggregate amount of such Borrowing shallinot efeeed 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 eXgeed 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, the 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) er may elect to convert Loans to a different Type or to
continue such sand 1 the case of LIBOR Loans, may elect Interest Periods therefor,
by delivering to the a notice in the form of Exhibit A-2 hereto, executed by two
Authorized Of er (a “Notice of Conversion’) by not later than the time

that a Notice of Bo
requesting a Borrowifig o
effective date of such electio

be required under Section 2.02(a) if the Borrower were
sulting from such election to be made on the

(1) the dateCof sion or continuation, which shall be a
Business Day during the i it Period and, in the case of a LIBOR
Loan being converted to a Basg'Rat to a different Interest Period, shall

be the last day of the Interest Peri

(i)  the amount and specific Loan hich the election applies, and if
different options are being elected with rgépect to diffesent portions thereof, the
portions thereof to be allocated to each r
case the information to be specified pursuan
be specified for each resulting Borrowing of Lo

d (iv) below shall

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

(iv)  whether the Borrowing will be a LIBOR 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 election, which shall be a period
contemplated by the definition of the term “Interest 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. [fany 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.

63} 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 aisingle 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 thamythe/Note forgthe District Energy System, which will be in an amount
equal to such System’s portiongefthe/Taxable Loan Commitment) or, with respect to the Tax
Exempt Loans, in an amount equaljto the Tag Exempt Loan Commitment (other than the Note
for the District Energy System, which willdean an amount equal to such System’s portion of the
Tax Exempt Loan Commitment) of; 1t 1€ss /the aggregate unpaid principal amount of the Loans
borrowed by such System and in the applicable fofm attached to the Note Resolution.

(b) Each Note shall be infsubstantially, 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 Loafis, as applicable and, in each case,
whether such Note evidences Taxable Loans (designated as Sesies T-X) or Tax Exempt
Loans (designated as Series TE-X).

(©) 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.

22

Exhibit A-030

4825-3646-0843.8



(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:

() 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;

(1)  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 theWnterest Period in effect for such LIBOR Loan multiplied by the
Factor, multiplied by (B) the Margin Rate Factor; and

(i) JFor Base Rate Loans, a rate equal to the Base Rate.

Such interest shall befpayablefin 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 pyepaidfshall be payable on the date of such repayment or
prepayment and (y) in the event of any cofiversionfof any LIBOR Loan prior to the end of the
current Interest Period therefor accrued ifiter@st oft suchyl.oan shall be payable on the effective
date of such conversion.

(b) The Bank shall determine theWumferesthrate applicable to the Loans

hereunder. The Bank shall give prompt notice to thedorrower by facsimile or electronic
mail of each rate of interest so determined, an@ its determination thereof shall be
conclusive in the absence of manifest error.

(c) (1) If the amount of interest payable for anyiperiod 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

(i)  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 2.05(c) and shall constitute the “Excess Interest
Amount.”

(1i1)  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 theyoccurrence and during the continuance of an Event of Default
with respect toa Loean or Term Loan, such Loan or Term Loan shall bear interest at the
Default Rate, such interest to be payable upon demand.

® The Termglfoang shall bear interest on the outstanding principal amount
thereof, for each datefrom'the'date ofsextension of such Term Loan until it becomes due,
at a rate per annum equal t0 the Bank Rate. Such interest shall be payable on each
Interest Payment Date (commeficing on the first Interest Payment Date immediately
succeeding the extension of su¢h Tgrm Le@n) and on the Term Loan Maturity Date.

(2) If the Bank shall incuf any#loss, “€ost or expense (including, without
limitation, any loss, cost or expensedincuured /by reason of the liquidation or
re-employment of deposits or other funds acquired"bythe 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:

@) any payment, conversion, prepayméntyor repayment of a LIBOR
Loan on a date other than on the last day of an Interest P€siod applicable thereto,

(i1) 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 1.00% DRAWN

Level 1 Aa3 orabove AA-orabove AA-orabove

[ —
Level 2 Al A+ A+
Level 3 A2 A A
Level 4 A3 A- A-
Level 5 Baa | BBB+ BBB+
Level 6 Baa2 B BBB
Level 7 Baa3 - BBB-

As used above,
any bonds or other obligati

lowest, unenhanced long-term debt rating assigned to
nder any Resolution for any System and secured on a
stem Net Revenues, District Energy System Net

Revenues, Electric System Net Revénu ohns River Power Park System Net Revenues, or
Water and Sewer System Net Revenugs: hat any such senior rating with respect to
any obligation secured by Bulk Power Su 3 Revenues, District Energy System Net

: ower Park System Net Revenues, or
Water and Sewer System Net Revenues, as applicable spended, withdrawn or otherwise
unavailable from any Rating Agency (except t0"the ¢
evidence that the unavailability of such rating is for non-cr

desired, or a letter from the applicable Rating Agency stati
rating is for non-credit related reasons), and so long as such rating shall remain suspended,
withdrawn or unavailable, the Commitment Fee Rate shall immedia 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 ¢ 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
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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 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™) 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 shal ulated on the basis of a 360-day year and actual days elapsed.

ch"amendment hereof, consent or waiver hereunder or under any
Financing Doc e Bo er shall pay or cause to be paid reasonable attorneys’
fees and expenses, d by the Bank in processing such amendment, consent
or waiver, and a fee to'the of (or such other amount as the Borrower and the
Bank may agree) for each sugh ¢ ent, consent or waiver.

®)

(c) If the Borro pay any amount payable under this
Section 2.06 as and when due, e i ount shall bear interest for each day
from and including the date it was du | at the Defauit Rate.

() The Borrower shall pay within thir ys after demand:

connection with the
erwise) of any of its

(1) all costs and expenses
enforcement (whether by means of legal
rights under this Agreement, the other Fi
documents which may be delivered in connectio

(i)  the reasonable fees and out-of-pocket egpenses 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

(ili) any amounts advanced by or on behaif 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 permitted 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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) The Borrower agrees to pay the Bank a draw fee of S} 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 nonretundable 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 S 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, (1) terminate 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 multipl (00,000, which amount shall be not greater than the amount of
the Commitment in exggss

(b)
Borrower agrees
Facility Maturity Da
Termination Fee or a Reduc
or permanent reduction of
Effective Date, (ii) with resp

y provision of this Agreement to the contrary, the
or permanently reduce the Commitment prior to the
i) the payment by the Borrower to the Bank of the
described below, with respect to any termination
tment prior to the second (2™) anniversary of the

tion or permanent reduction in full of the
Commitment, the payment by

the Bank of all obligations of the
Borrower payable under this Agreem her Financing Documents, and (iii) the
Borrower providing the Bank with threg il

ior written notice of its intent to
terminate or permanently reduce the Commitme

a Termination Fee in
rin an amount equal

(c)  The Borrower hereby agrees to to the B
connection with the termination of the Commitmeétit by the
to the difference between (x) the product of (A)
pursuant to Section 2.06(a) hereof on the date of t iomy,(B) the amount of the
Commitment as of the Etfective Date, and (C) a fraction, the numerator of which is equal
to the number of days from and including the date of such ination to and including
the second (2"%) 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 terminated.

(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 permanent reduction, (B)the
ditference 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
permanent reduction to and including the second (2") 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 1s 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 shori-term credit
rating has been reduced below A-1 by S&P, P1 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 ( 2"d) anniversary of the Effective Date.

Section 2.08. Mandatory Termination or Reduction of Commitment.  The
Commitment shall termunateion the Facility Maturity Date, or earlier as provided in Section 2.07,
and Section 6.01 hereofjand @ny Loansfthen outstanding (together with accrued interest thereon)
shall be due and payable on suchad@te.

Section 2.09. Optional Prepaymefts, Subject to Section 2.05(g) hereof, the Borrower
may, upon at least one Busmess [Izay ﬁmotgiae to the Bank, prepay any Loan or Term Loan in
integral multiple of $100,000, by paymg *ﬁe @ﬂncxw], amount to be prepmd together W1th
accrued interest thereon to the date of prepayment.

Section 2.10. General Provisions as to Payments. /The Borrower shall make each
payment of principal of, and interest on, the Loans and Tesin Loans and of fees hereunder, not
later than 3:00 p.m. (New York City time) on the datgWhen due, dn federal or other funds
immediately available in New York City, to the Bank at 18,address #éferfed to in Section 8.01 or
by Fed Wire to

, or pursuant to instructi@ns that the Bank may provide
from time to time. Whenever any payment of principal of, or intefest 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 ot a 360-day year consisting of twelve 30-day months) and interest on Base Rate
Loans and Term 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 “7erm 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 writtemmotice from the Borrower to the Bank.

(b)  Repayment. The Term Loans shall be payable in equal (as nearly as
possible) semi-annual installmefits on each April 1 and October 1 of each year beginning
with the first such datedhiat 1s dt'least 100 days after the date of extension of such Term
Loan(s); provided, howeveryfthat, nOtwithstanding anything contained herein to the
contrary, the entire outstanding psincipal amount of the Term Loans, plus accrued and
unpaid interest thereon, shalltbedue and payable in full on the Term Loan Maturity Date.

ARTICLE 14

CONDMTONS

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

(a) receipt by the Bank of a counterpart her@of 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;

(©) 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 certitied 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 @theép matters relevant hereto or thereto, all in form and substance
satisfactory to the Bank. ;

Section 3.02. Berrowings Ducring the Revolving Credit Period. The obligation of the
Bank to make a Loan on the ocgasion 0t any Borrowing on or prior to the Conversion Date is
subject to the satisfaction of the Tollewing conditions:

(a) receipt by the/Banklot/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 thefLoans” will not exceed the amount of the
Commitment, (ii) the aggregate outstanding principallamount of the Taxable Loans will
not exceed the amount of the Taxable Léan Commitments (iii) the aggregate outstanding
principal amount of the Tax Exempt Loans will pét exceed the amount of the Tax
Exempt Loan Commitment and (iv) the aggregatefoutstanding . principal amount of the
District Energy System Loans will not exceed thelamount ofdheBistrict Energy System
Commitment;

(©) the fact that, immediately before and as atesult 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(¢) 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

) 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), (¢), 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 bythe 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;

13)] receiptiby 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;

(© receipt by the Bankl ofs(®) ad opinion of the Office of General Counsel of
the City, attorney for the Borrower, gubstaatiallyyin the form of Exhibit C-1 hereto
relating to the applicable Additional*SystémySupplémental Resolution and Additional
System Notes and covering such additionalymatice® relating to the transactions
contemplated hereby or by the Financing Documentsds the Bank may reasonably request
and (ii) an opinion of Nixon Peabody LLP, or suchfther firm serving as bond counsel for
the Borrower, substantially in the form of Exhibit,C-2 hereté relating to the applicable
Additional System Supplemental Resolution and Addition@l SystemyNotes and covering
such additional matters relating to the transactions €ontemplated 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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® 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 addifionalymatters relating to the transactions contemplated hereby or by
the Financing Rocuments)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 herete_and covesifig such additional matters relating to the transactions
contemplated hereby omgby the Financing Documents as the Bank may reasonably
request;

(b) receipt by theé Bauk 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 Revolvidg Credit, Agreement dated as of September 9,
2013 between the Borrower and Unigh Bank, N.A) have each been terminated and all
amounts payable under such Revolving @GredithAgreements and Notes have been paid in
full;

(c) receipt by the Bank of a certificate of an Autherized Officer, dated the
Available Date, certifying that (i) the Borrower’s ‘€xisting regolving credit facilities have
been terminated, (ii) the Note Resolution is effective'on of before thevAvailable Date and
(iii) the Note Resolution is a valid and binding obligatién 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
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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 Il 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, (i) 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, withoutWimitation, the borrowing of Loans in an aggregate principal
amount equal to the amountiof the Commitment), the Notes and the Financing Documents are
within the Borrower’s\powers, have been duly authorized by all necessary action, require no
action by or in respect ofjorfiling with,)any governmental body, agency or official (other than
the Borrower) and do not contra¥ene, Or constitute a default under, any provision of applicable
law (including, without limitation, the'Act) orftegulation 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 ifi the creation or imposition of any Lien on any asset of
the Borrower other than (a)in the case ot the"Edectric System Resolution, the Lien on Net
Revenues of the Electric System creatéd by @nd ubder Section 11 of the Electric System
Resolution, (b) in the case of the Electric System Stibordinated Resolution, the Lien created by
and under paragraph 1 of Section 5.01 of the Eleétric Systemi Subordinated Resolution, (c) in the
case of the Water and Sewer System Resolution, the Lien o 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 Subordindted Resolutiofithe Lien created by and
under Section 501 of the Water and Sewer System Subordinated Res@lutionj(e) in the case of the
District Energy System Resolution, the Lien on Net Revenuesfot 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 Resolutien, 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 tlows 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\Septémber 30, 2014, there has been no material adverse change in
the business, fimancialyposition, results of operations or prospects of the Borrower as they
relate to the Systems.

Section 4.05. Litigation. “Ehere is ne, action, suit or proceeding pending against, or to
the knowledge of the Borrower threaten€d’ against or affecting, the Borrower, the Electric
System, the Water and Sewer Systém, ghe 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 offigial” ingwhichfthere is a reasonable possibility of an
adverse decision which could materially ad¥ersely affectythe business, financial position or
results of operations of the Borrower, the Electfic 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 ang Financing Document.

Section 4.06. Employee Benefit Plans, Etc. “The Borrower ‘dees not maintain any
“employee benefit plan” (within the meaning of Section 3(3pof ERISA) thapis subject to Title I
or Title IV of ERISA and has no obligation or liability ufider or‘im respect of any other
“employee benefit plan” (within the meaning of Section 3(3)"0f ERISA) 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 “S/RPP
Retirement Plan’), (i1) 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 401(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 SJIRPP
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 4.01 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 (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 otherjRersons havaigyother claims of any kind in tort, contract or otherwise
against the Borrower orgthie Revenues, except that such Lien (i) is junior and subordinate
to the Lien on Revenues created by an@hunder 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 SubordinatedsReselution in favor of the holders of the Prior
Lien Water and Sewer Subordinatéed Obligations.

(c) Payment of the principal gf andjinterest on each District Energy System
Note is secured by a valid and enforceable Lien on'the dmounts described in Section 8.01
of the Note Resolution, which Lien is prior in right @f payment as against the right of the
City to appropriate Revenues (such term being u$ed in this subsection (¢) as defined in
the District Energy System Resolution) for the uses and pirposes,of the City and the
rights of all other Persons having other claims of any kind inttort, contract or otherwise
against the Borrower or the Revenues, except that such Tien (i) 19 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) 1s 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 Systemn 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 BRSS Bonds and (ii) is junior and subordinate to any Lien on Revenues
(as detined in ghe Bulk Power Supply System Revenue Bond Resolution) hereafter
created in favoref thetholders of any Prior Lien BPSS Projects Subordinated Obligations.

8] Interest ongthe 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 RevenueCode.

() Payment of the‘pringipal ef and interest on the Additional System Notes
will be secured by a valid and enforeablé Lienfon the amounts provided therefor in the
Additional System Resolution, which dien shall betprior 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 Persens h@ving other claims of any kind in
tort, contract or otherwise against the Borrower or thé Revenues, except that such Lien is
junior and subordinate to the Lien on such Addigional SystemRevenues created by and
under the Additional System Resolution in favortef the helders“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 Revenu€ 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
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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 infofimation 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 businessg@perations or financial condition of the Borrower, the Electric
System, the Water and Sewer Systetu/the District Energy System, SJRPP or BPSS or the ability
of the Borrower to perform its obligationgiunder this Agreement, the Notes or any Financing
Document.

Section 4.12. No Default. The¢ Borrewer i§hoot in default in the performance,
observance or fulfillment of any of its materialdebligdtions,@ovenants or conditions contained in
this Agreement or any Financing Document and nopDefault has occurred and is continuing
hereunder.

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

Section 4.14. No Sovereign Immunity. The defens€ of sovereign immunity is not
available to the Borrower in any proceedings by the Bank to enforée 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
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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. Eederal 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 orgplirchased by the Borrower out of such proceeds, for the
purpose of purchasing or carryam@ any Margin Stock or violating Regulation T, U or X of the
Board of Governors of the Federal Reserve Sgstem, and the Borrower does not own and will not
acquire any such Margin Stock.

Section 4.19. EnvironmentaltLaws. _EXcept as set forth in the Annual Disclosure
Report under the captions “ELECTRICGFUHLITYSSYSTEM — ELECTRIC UTILITY
FUNCTIONS -Environmental Matters”, and 1n _dny publicly available offering document
updating the Annual Disclosure Report or such dtheridocument provided to the Bank by JEA,
each System is in compliance with all environmental [aws, exeept 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 Borrowerhas not taken any action or omitted to
take any action, and knows of no action taken or omitted to beftaken by‘any other person or
entity, which action, if taken or omitted, would cause intere$t on thejlax 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 of, 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 (“4nti 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;

(ii1)  Reserved;

(iv) gragPerson that commits, threatens or conspires to commit or
supports “tetrorisi’ as defined in the Executive Order; or

W a Person that is named as a “specially designated national and
blocked persen” on @ most current list published by the Office of Foreign Asset
Control (“OF4C™)yor fany list of Persons issued by OFAC pursuant to the
Executive Order at W8 offigial’ website or any replacement website or other
replacement official publieation of such list;

(c) Neither the Borrowgr nef any of its Affiliates (i) conducts any business or
engages in making or receiving any contftbution ofifunds, goods or services to or for the
benefit of any Person described in subseetion (b)(if) above, (ii) deals in, or otherwise
engages in any transaction relating to,€any propefty oy interests in property blocked
pursuant to the Executive Order or (iii) engages i 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 Terrorisin Baw.

Section 4.24. Swap Contracts. There are no Swap @ontracts 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 certitied 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) simultanegusly 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 believelthatl any Defatilt existed on the date of such statements; provided,
however, that (i) such stat€ment shall be required only to the extent that such accountants
are permitted to deliver such/Statemefit under the then-current recommendations of the
American Institute of Certified #Public Accountants (the “A/CPA”) and (ii) such
statements may be limited?only t0 thosematters permitted under the then-current
recommendations of the AICPA;

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

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

) within five Business Days after the transtefjot 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 the City to the Borrower), a certificate of an Authorized Officer of
the Borrower setting forth the amount transferred;

(2) 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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mail to the following addresses:

; 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. Maintenanee of Property. The Borrower will keep all property for the
System to which the Loan re‘ﬁgges‘ ‘useful and necessary in its business in good working order and
condition, ordinary wear ﬁar exw@d For purposes of this section, in the case of (i) SJRPP
or BPSS, the “System” shal lw‘ﬁ’éezﬁd to include the Electric System, and (ii) the District
Energy System, the “System ™ shall'befdeemedito include the Water and Sewer System.

Section 5.04. Conduct of Busin€ss And Maintenance of Existence. The Borrower will
continue to engage in business of the $amefgeneral fype as now conducted by the Borrower with
respect to a particular System, and will {pFesery®, renew, and keep in full force and effect its
existence and its rights, privileges and franchigés negeSsaryor desirable in the normal conduct of
business with respect to such System; provided, ihiat this co¥enant, in being applied to (i) SIRPP
or BPSS, shall also apply to the Electric System and (it} the District Energy System shall also
apply to the Water and Sewer System.

Section 5.05. Compliance with Laws. The Barrower will comply in all material
respects with all applicable laws, ordinances, rules, wglgﬁm, an@ requirements of
governmental authorities (including, without limitation, envirdamentalllaws) for the System to
which the Loan relates, except where the necessity of compliance therewith is contested in good
taith by appropriate proceedings. For purposes of this section, in the'Case of (1) SIRPP or BPSS,
the “System” shall be deemed to include the Electric System, and (i1} 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 entries 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)
(1) 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 Pdrk System Second Revenue Bond Resolution, the Electric System
Resolution, the ElectriggSystem Subordinated Resolution and the Note Resolution (to the extent
it relates to SJRPP and the Electric System), as to SIRPP Loans, (E) the Bulk Power Supply
System Revenue BondWResolutiongfthe Electric System Resolution, the Electric System
Subordinated Resolution andgtiie 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 andfSewer System, the District Energy System, SJRPP
or BPSS), (including, in each case; withogt limitation, all covenants and agreements in such
Resolutions relating to (x) the incurrence by the®Botrower of additional debt (it being understood
that any condition to any such incurfence @f additional debt shall, for purposes of this
Agreement, be treated as if such condition fere & eovenant 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 Sysfem), which provisions, as well as
related defined terms contained therein, (1) are hereby incefporated by reference herein (except,
as the case may be, (i) in the case of the Electric SystemResolution, forithe amendments thereto
made by Article III of the First Amending Resolution untilguch amiendments becomes effective
and which shall not become effective without the written consenf 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 “Gensent until any of such
amendments become eftective, 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.

(i1) The Borrower further agrees, in the case of SIRPP 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, (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, 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.

(111) £ Toythe extent that any provision incorporated by reference herein
pursuanfyto paragraph (i) or (i1) 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©f a serie§ 0f bonds or other securities issued under the applicable
Resolution or_aagPersoft acting on behalf of any such holder or holders to waive
compliance with sueh/provision or requires that a document, opinion or other
instrument or any event orfcondition relating to such incorporated provision be
acceptable or satisfactogg'to ghe Borrewer or the holders of one or more bonds or
other securities issued undef thesdpplicable Resolution or one or more holders of a
series of bonds or other seeuritie§ issuéd under the applicable Resolution or any
Person acting on behalf of dny sueh holder or holders, for purposes of this
Agreement, such provision shallde 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 sati§factory to the Bank. No amendment
or supplement to or termination or expirdtion of suchgeouvenants and agreements
or defined terms made pursuant to any sueh Resblutionishall be effective to
amend, supplement or terminate such covenants andpagreements 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,
walver 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.

4825-3646-0843.8

43

Exhibit A-051



(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 (NoteWResolution, or the redemption or defeasance of any bonds or
other securitiesfissued thereunder (except as permitted hereby)), and (2) shall survive and
be binding upon the Borrower notwithstanding any termination or expiration of any such
Additional SystempResolutiefi”or the redemption or defeasance of any bonds or other
securities issued thereunider,

Section 5.09. ERISA Matters. 4The Borrower will not adopt, or incur any material
obligation or liability under or in respéet of, any employee benefit plan, within the meaning of
Section 3(3) of ERISA, that is subject to Title dsor dutle LV of ERISA.

Section 5.10. Further Assurances. @he Bérrowerhall, upon the reasonable request of
the Bank, from time to time, execute and deliverfand,if necessary, file, register and record such
further financing statements, amendments, confirmation statéments 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 Docungénts. Excepifte, the extent it is exempt
therefrom, the Borrower will pay or cause to be paid all*filing, re@istration and recording fees
incident to such filing, registration and recording, and all eXpedses thcident to the preparation,
execution and acknowledgment of such instruments of further agsurance} 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 of law.

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 disclos@ire filing.

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

(i) The Botrower £ovenants that it shall not take any action, or fail to
take any action, or perfit any actiofl to be taken on its behalf or cause or permit
any circumstance within iSgeontsél to dsise or continue, if any such action or
inaction would adversely affeet” thedexclusion from gross income for federal
income tax purposes of the interest'omythe Tax Exempt Loans under Section 103
of the Internal Revenue Code and e  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 dadte ofjissuance of the Notes
evidencing the Tax Exempt Loans concerninglgertain matterspertaining to the use
of proceeds of such Notes, including any and @ll exhibits attached thereto (the
“Tax Certificate”). This covenant shall survive pagment in full or defeasance of
such Notes.

(i)  Notwithstanding any provisions of this Section, it 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

45

Exhibit A-053

4825-3646-0843.8



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 afid c@mply with all the terms and conditions of all consents, licenses,
approvals and authorizations as ay 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 1)a party.

Section 5.20. Subsidiariesy, /The Bagrower will provide written notice to the Bank
promptly after the acquisition, formation ogforganization of any Subsidiary.

Section 5.21. Maintenance of Ratings . Fhe Borrower shall at all times maintain ratings
on at least one issuance of obligations undef cagh of the applicable Resolutions (other than the
Note Resolution) secured by a pledge of and lieafon, a8 applicable, (i) Bulk Power Supply
System Net Revenues, (ii) Electric System NetfRevenues, (iii) St. Johns River Power Park
System Net Revenues, and (iv) Water and Sewer Systém Nét Revenues, by at least two of
Moody’s, S&P, and Fitch.

Section 5.22. Anti-Corruption Laws and Sanetions. Thé Bomower shall (a) ensure
that no person who owns a controlling interest in or otherwigse captrols thelBorrower is or shall
be operating, organized or resident in a Sanctioned Country or {isted onithe Specially Designated
Nationals and Blocked Person List or other similar lists provided tQythe 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.

ARTICLE VI

EVENTS OF DEFAULT

Section 6.01. Events of Default. If one or more of the following events (“Events of
Default”y 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 6.01(g), 6.01(h), 6.01(i), 6.01(k), and
6.01(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 Sgstem), the Borrower shall fail to observe or perform any covenant or
agreement confained in this Agreement (other than those covered by clause (a) or (b)
above) or in any Fimaneing Document relating to such System and, in the case of
(1) SJIRPP and "BPSS, also ineluding the Electric System and (ii) the District Energy
System, also includinggtlie” 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, inthe ease of (A) SJRPP and BPSS, also including
the Electric System, and (B) the DistrictdEnergy System, also including the Water and
Sewer System, to the extent it relatesfto on€ or mere Systems and not all Systems, or
(ii) as to all Systems, to the extent it relatés topall Systems: any representation, warranty,
certification or statement made by the Borrower (or aficorporated by reference) in this
Agreement or any Financing Document (as to a SyStem) or in any certificate, financial
statement or other document delivered pursuantto this Agreement or any Financing
Document (as to a System) shall prove to have'been incorfect in any material respect
when made (or deemed made);

(e) as to a System and, in the case of (i) SJRPPyand BPSS, also including the
Electric System, and (ii) the District Energy System, also inc¢luding 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;

(H) as to a System and, in the case of (i) SJRPP and BPSS, also including the
Electric System, and (i) 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 secking 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 lawf@s now or hereafter in effect;

1) as to aSystem, a judgment or order for the payment of money in excess of
the applicable Threshold Ametnt, shall be rendered against the Borrower and such
judgment or order shall eefitinug unsatisfied and unstayed for a period of 60 days;

) any material /provision of this Agreement or any other Financing
Document as to a System {and€for purposes of this clause (j), Financing Documents
relating to (i) the Electric Systém shall alsé be deemed to relate to SIRPP and BPSS, and
(i1) the Water and Sewer System{shall also befdeemed to relate to the District Energy
System), relating to the payment of prisieipaldf or interest on any Loan, Note, Term Loan
or Term Note or security for the Loan, Nete, Term Loan or Term Note, shall at any time
cease to be valid and binding on the Borrower, or'shallde declared to be null and void as
a result of a final non-appealable judgment by a courf of competent jurisdiction or by any
Governmental Authority having jurisdiction, or th€Wvalidity or gaforceability thereof shall
be contested by the Borrower;

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

O 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)  asto 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 transfefred 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 Cityshall haye repealed or otherwise terminated or shall have declared
a repeal or other terminatiomygf its agféements under any of the applicable ordinances of
the City relating to obligations iss@ied under a Resolution for a System that it shall not
exercise any present or futire power, pursuant to law, to appropriate revenues of the
applicable System for the uses ‘and/purpoeses of the City in such a manner as to impair or
affect the covenants and obligations of the Bosfower under the Resolutions and that any
such power of the City shall be subefdinatéd and made inferior to such covenants and
obligations of the Borrower, and no action oriproeeeding shall have been commenced
seeking to enjoin or set aside or otherwise prohibitdsuch repeal or other termination
within 30 days of such repeal or other termination grfdeclaration;

then, and in every such event, the Bank (i) may, by neétice toghe Bésrower terminate the
Commitment as to the Loans for any relevant System, or termifiate'the Commitment as to the
Loan or Loans for all Systems if the Event of Default does notigelate 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 (1) 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 (1) the Electric System shall be deemed an Event of Default for
SIRPP 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 Costss
(a) Increased Costs Generally. 1f any Change in Law shall:

(1) impose, medify or deem applicable any reserve, special deposit,
liquidity or similar requirement (@@n€luding any compulsory loan requirement,
insurance charge or other asseSsmént) against assets of, deposits with or for the
account of, or advances, loans @F other credit extended or participated in by, the
Bank or any Holder;

(i)  subject the Bank or any Hélder to any Taxes (other than
(A) Indemnified Taxes, (B) Taxes describéd 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 Notesjjany lban or Temm Loan made by it
or the related Notes, the Commitment, other obligationsyor its deposits, reserves,
other liabilities or capital attributable thereto, or ¢hange the basis of taxation of
payments to the Bank or such Holder in respect thereof or

(ii1)  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 Bank 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 7.01(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 7.01(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, ameunt Jor 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 myparagraph (@or (b) of this Section shall be delivered to the Borrower
and shall be conclusivegabsent manifest error. The Borrower shall pay the Bank or any
such Holder, as the case mayybe, the afhount shown as due on any such certificate within
ten (10) days after receipt theteof.

(d)  Delay in Requésts. /Failur€ or delay on the part of the Bank or any such
Holder to demand compensation pufSuant'to this'8ection shall not constitute a waiver of
the Bank’s or any such Holder’s right $6 deménd suclicompensation.

Section 7.02. Taxes.

(a) Payments Free of Taxes. Any agd all payments to the Bank or other
Holder by or on account of any obligation of the Berrower héreunder or under the Notes
shall be made free and clear of and without deduction @r Withholding for any Taxes,
except as required by applicable law. If any Applicablé Law (agydetermined in the good
faith discretion of an applicable withholding agent) requireSjthe 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, indémnify the Bank and the other Holders, within ten (10) days after
demand therefos, 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_tesdeliver to the Bank and the other Holders, pursuant to
clause (d), documentatiesievidencing the payment of Taxes.

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

(e) Treatment of Certain Refunds. A the Bank or any other Holder
determines, in its sole discretion, that it has ree€ived a refupd, of any Taxes or Other
Taxes as to which it has been indemnified pursuangto this Sectiom(including additional
amounts paid by the Borrower pursuant to this Section)f 1t'shall pay to the applicable
indemnifying party an amount equal to such refund (bt enly tojthe 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.

)} 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 Datelfthe “Taxable Period”), and (B) the amount of interest actually
paid to the Bank duringthe 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 anysand all reasonable attorneys’ fees, court costs, or other
out-of-pocket costs incurred by th€ Bank in connection therewith; provided that the Bank reports
to the Borrower the amounts ot su¢h/interestypenalties, charges, attorneys’ fees, court costs or
other out-of-pocket costs within onelyear gf the incurrence thereof. From and after the Taxable
Date, such Loans shall bear interesté@at the'Taxable Rate.

(b) Subject to the provisions4ot clauises (¢) 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 @GddeWwhich' causes the interest on such Loans to
be includable in the gross income of the Bank or(2) agy challenge to the validity of the
tax exemption with respect to the interest on such Leans, including the right to direct the
necessary litigation contesting such challenge (ingltiding admini$trative audit appeals).

(©) As a condition precedent to the exercise by the Bortower of its right to
contest set forth in clause (b) above, the Borrower ‘shall, om, demand, immediately
reimburse the Bank for any and all expenses (including teasonable 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
gross income; 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. FExcept 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) and 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 [T or Article VII shall not be
cffective until received.

Bank: JPMorgan Chase Bank, National Association

Telephone:

Email:
JPMofean Chase Bank, National Association

With copies to:

Attentiqu
Telephone: |

Facsimile:

Email:

and
JEA
[ —

Attention: Il
Telephone:

Facsimile:

Email:

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
thereot nor shall any single or partial exercise thereof preclude any other or further exercise

E-mail;
Facsimile:

If to Borrower:
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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 govérnmental authority by reason of the execution and delivery of this
Agreement or the Notes

(b)  Topthe/fullest extént permitted by applicable law, the Borrower agrees to
indemnify the Bank anddiold the Bank harmless trom and against any and all liabilities,
claims, losses, damages, costs and expenses of any kind, including, without limitation,
the reasonable fees and disbursemefits of counsel, which may be incurred by the Bank in
connection with the execution, délivery and performance of this Agreement and the other
Financing Documents and any jimvesgi@ative, administrative or judicial proceeding
(whether or not the Bank shall beld@signdted a@arty thereto) relating to or arising out of
this Agreement or any Financing Document®r any aetual or proposed use of proceeds of
Loans hereunder; provided that the Bauk shall net 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-appealablegudgment.

Section 8.04. Amendments and Waivers. Anyjprovisiofi of this Agreement or the
Notes may be amended or waived if, but only if, such amendmedt orfiwaiver’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)  Nons€xclusive jurisdiction and venue shall lie in any court sitting in the
State of New York and the State of Florida.

Section 8.07. Counterparts; Integration. This Agreement may be signed in any
number of counterparts, cach ofswhigh shall be an original, with the same effect as if the
signatures thereto and heretd"werejupon 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 wiritten, relating to the subject matter hereof.

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

Section 8.09. Severability. The invalidity or‘mnenforceability, of anyone or more
phrases, sentences, clauses, or Sections contained in this Agteement shall not affect the validity
or enforceability of the remaining portions of this Agreement, o€any pagthereof.

Section 8.10. USA Patriot Act. The Bank hereby notifies'the Borrower that, pursuant
to the requirements of the USA Patriot Act (Title lIl of Pub. L. 107-56 (signed into law
October 26, 2001)) (the “Patriot Act”), it is required to obtain, verity 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;

(i) #Famy amendment or waiver of or any consent to or departure from
the terms offall ot any of the Financing Documents (other than this Agreement)
provided such améndment, waiver or consent is completed in accordance with the
terms of'this Agreement;

(ili) <any exchange, release or non—perfection of any collateral or any
release or amendmentior waider of or consent to departure from any guaranty and
insurance documents}

(iv)  the existengegof ady cldim, right of set—off or recoupment,
defense, or other right which the Befrowes may have at any time against the
Borrower, the Bank (other than gheldefense of the payment to the Bank in
accordance with the terms of this Agreement)for any other person or entity,
whether in connection with this Agreementgthe Financing Documents or any
unrelated transactions;

V) any certificate, notice or any @ther documentipresented other than
by the Bank under this Agreement or any of¢he 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 WHEREOF, the parties hereto have caused this Agreement fo be duly
executed by their respective authorized officers as of the day and year {irst above written.

JES

By:

Approved as to Form:

Office of General Counsel

[Signatus comfinued effollowing page)

[SIGNATURE PAGE T0 REVOLVING CREDIT AGREEMENT]
4§25-3046-G843

Exhibit A-066



[Signature page to Revolving Credit Agreement]

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION

By:

[SIGNATURE PAGE TO REVOLVING CREDIT AGREEMENT]
4825-3646-0843
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To:

FROM:

Re:

EXHIBIT A-1

FORM OF NOTICE OF BORROWING

[Date]

JPMorgan Chase Bank, National Association (the “Bank”)

JEA

Revolving Credit Agreement (the “Credit Agreement”) dated as of December 17,
2015 betweed JBA and the Bank

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

(2)
(b)
(©)

(d)

(e)

M

(2)

Date of Borrowing deooo oo [Date]
Loan Principal Amodnt 0. Ll .o [Sxx,xxx,xxx]
Loan Maturity Date

If not the Facility Maturity Date,

the maturity date (which shall a0t be

later than the Facility Maturity Date

then in effect) vvivnie [Date]

The Proceeds of such Loan are to be wire transferreddo thefellowing account:

The Loan constituting such Borrowing is to be..... [Electric System Loan]

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

The Loan constituting such Borrowing is to be:.............. [a Taxable Loan}
................................................................................... [a Tax Exempt Loan]

The Loan constituting such Borrowing 1s 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:

,
R
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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 betweedJBA and the Bank

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

() Date 0f COnvVErsSION M dereeceveuioeeieiieeieeierireeesrasnsressiaecaneessesseeanses [Date]

(b) Loan Principal Amo@int. 0. £ ..o [$ |
(©) Loan Maturity Date

If not the Facility Maturity Date,

the maturity date (which shall notdbe

later than the Facility MaturitydDate

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)....ccooveivenieiieececcnecce e i et e [Date]

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

[Water and Sewer System Loan] [District Energy System Loan]
[SIRPP Loan] [BPSS Loan] [Additional System Loan]

(d) The Loan being converted iSi.......cccerirvemeeenerennencrecrcennnns [a Taxable Loan]
................................................................................... |a Tax Exempt Loan}

(e) The Loan being converted 1S:.......ovvvcvivineveencnienrrireceennns ja LIBOR Loan
with an Interest Period of [one] [three] [sixth] months]
[a Base Rate Loan], which is being converted to [continued as] [a Base Rate
Loan] [a LIBOR Loan with an Interest Period of Jone] [three] [sixth]
months]. Each LIBOR Lean 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.
JEA

By:

Name:

Title:

By:

Name:

Title:

1,
o
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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 17,2005 between JEA and the Bank

We hereby give notige, pursuant to Section 2.01(c) of the Credit Agreement, of the
following proposed change to the allogation of the portion of the Commitment which is available
for Borrowings of Taxable Loam§ and the portion of the Commitment which is available for
Borrowings of Tax Exempt Loans:

1. Taxable Loan Commitfientt $ , of which [$ ] is
for the District Energy System.

2. Tax Exempt Loan Commitmént: $ , of which [$ ]
is for the District Energy System.

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

JEA

By:

Name:
Title:

By:

Name:
Title:

A-3
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EXHIBIT B

FORM OF NOTICE OF CHANGE OF BANK 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 betweedJBA and the Bank

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

[account infermation to be inserted]

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

By:

Nafae:
Title:

Name:
Title:

4825-3646-0843.8
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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 actedWasd attorney®for JEA (the “Borrower”) in connection with the
authorization, execution andg@elivery of the Revolving Credit Agreement (the “Credit
Agreement”y dated as of Decemberd?, 2015¢between the Borrower and JPMorgan Chase Bank,
National Association. This opinioft is béing rendered to you at the request of the Borrower
pursuant to Section 3.04(a) of the Credif Agreements

Capitalized terms used herein and"not définedfherein shall have the meanings provided
for such terms in the Credit Agreement or ifdiot defined intthe Credit Agreement shall have the
meanings provided for such terms in the Note Re§olution,

We have examined originals or copies, certifiéd or otherwise identified to our
satisfaction, of such documents, corporate records, ceftiticates of gublic officials and other
instruments and have conducted such other investigationsyof factdnd 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 11 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 istmo aetion, suitpor proceeding pending against, or to the best of our
knowledge threatened against os@ffecting, the Borrower or the Electric System, the Water and
Sewer System, the District” Enetgy System, SJRPP, BPSS or relating to any Financing
Document, or the Act, before any/eourtgot arbitrator or any governmental body, agency or
official in which there is a reasonable péssibility of an adverse decision which would materially
adversely affect the financial position‘et the Bomower, the Electric System, the Water and Sewer
System, the District Energy System, SIRPPor BPSS (6ther than as disclosed in the footnotes to
the financial statements of the Borrower) of 'whi¢h 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 giet availablegto the Borrower in any
proceedings by the Bank to enforce payment of any of theyobligatiods of'the Borrower under the
Credit Agreement or the Notes or any other Financing Document ftom 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 onlyito the extent set forth under
Florida Statutes Section 768.28, or other similarly applicable provision of law.

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, SIRPP 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.

C-1-2
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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 of laws 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, Florid@"infeonnection with the authorization, execution and delivery of the
Revolving Credit Agreement, dated as of December 17, 2015 (the “Credit Agreement”),
between the Borrower(and JBMorgan Chase Bank, National Association. This opinion is being
rendered to you at theéyrequest of the Borrower pursuant to Section 3.04(a) of the Credit
Agreement. Capitalized termsguSed Herein and not defined herein shall have the meanings
provided for such terms in the Credit A greement or if not defined in the Credit Agreement shall
have the meanings provided for such/termsdnthe Note Resolution.

In such connection, we have réviewed theFinancing Documents and the Tax Certiticate
executed and delivered by JEA on the date"heréotf (theh“Tax Certificate”); an opinion of the
Office of General Counsel of the City, attornéy forfthe Basrower; certificates of the Borrower
and others; and such other documents and mattes§ to'the extent we deemed necessary to render
the opinions set forth herein.

The opinions expressed herein are based upon apfanalysis 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 omittedpor gvents occurring after the date
hereof. We have not undertaken to determine, or to inform any@erson, Whether any such actions
are taken or omitted or events do occur or any other matters comelfo 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”) 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 SJIRPP 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 crediforsfyrights, to the application of equitable principles, to the exercise
ofjudicial discretion imappropriate cases and to the limitations on legal remedies against bodies
politic and corporatelof the\State of Florida. We express no opinion with respect to any
indemnification, contribution, penaltyy ehoice of law, choice of forum or waiver provisions
contained in the foregoing documfients.

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 pelific and corporate and an independent agency of the
City duly organized and validly existing undef and pursuang to the Act and the laws of the State
of Florida, and has full power and authority undér the,Constitution and the laws of the State of
Florida (including, without limitation, the Act) to operate thé 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 A@reement andjto issue the Notes under
the Note Resolution and in accordance with the Credit Agreement.

2. Each of the Resolutions has been duly adopteéd and 1syin full force and effect
(except (i) in the case of the Electric System Resolution, for thedamendments thereto made by
Article III of the First Amending Resolution until such amendments®ecome effective and which
shall not become etfective 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 ! of
Section 5.01 of the Electric System Subordinated Resolution, (¢) 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 SJIRPP
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 bygand under Section 501 of the Bulk Power Supply System
Resolution and (h) inftheNease/ 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 Agreemeng@and eaghhof the Financing Documents constitute valid and
binding agreements of the Borrowet enfefcgable in accordance with their terms. No judicial
validation of the Credit Agreementionfthe INotes om any Financing Document is necessary or
required.

5. The Notes have been duly andévalidly authorized and issued by the Borrower in
accordance with the Constitution and statutes of the State©f Florida, and particularly the Act,
and the Resolutions, and constitute the legal, valid and bindidg obligations of the Borrower as
provided in the Note Resolution, enforceable in accordancedvith their terms and the terms of the
Note Resolution, and are entitled to the benefits of the A€t and the Not€Resolution. Neither the
Notes nor the interest thereon shall be or constitute general obligations og, indebtedness of the
City or the Borrower as “bonds” within the meaning of the Congtitution of Florida, but shall be
payable solely from and secured by the amounts and in the manner a8 provided in the Note
Resolution. The Bank shall never have the right to compel the exer@ise 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.

C-2-3

Exhibit A-079

4825-3646-0843.8



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 rdles adopted by the State Board of Administration) of such rating
service. To the extent ghe Mterest rate on the Loans is subject to the limitatiori on the average net
interest cost rate set forth in\Section 159.821, ef seq., and Section 215.84 Florida Statutes, as
amended, and the regulatiens promulgated thereunder, such average net interest cost rate shall be
determined for each Borrowinggt the time such Borrowing is made and, if the interest rate on the
Loan included in such Borrowing degs not eXéeed such average net interest cost rate determined
at the time of such Borrowing, subgequenf tnereases in such interest rate prior to the repayment
ot such Borrowing (so long as the basis, méthod ogdformula for computing such interest rate has
not changed) will not cause such interest raté" (ds so,increased) to violate such average net
interest cost rate limitation.

10.  The balance of Revenues remaiping imjthe Electric System Revenue Fund after
(1) the application of Revenues as provided in paragraphs (1)dthrough (3) of Section 13B of the
Electric System Resolution and (i1) the prior payment of alld@mounts due with respect to the Prior
Lien Electric System Subordinated Bonds, shall be available for thegpayment of the Notes and
any other Subordinated Bonds (as defined in the Electric System Reselution) heretofore or
hereafter issued in accordance with the provisions of the ElectricdSystém Resolution.

11. Subject to subsection3 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 Water 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,
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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 subsection3 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 praxisions of the Bulk Power Supply System Resolution as a parity
therewith.

This letter is furnigshed by usasfbond counsel. No attorney-client relationship has existed
or exists between our firm andgyou in £onnection with the Notes or by virtue of this letter. We
disclaim any obligation to update thisfletter. £This letter 1s delivered to you as party to the Credit
Agreement, is solely for your benefit ag'sach and is not to be used, circulated, quoted or
otherwise referred to or relied upon‘fosfany/other puspose or by any other person. This letter is
not intended to, and may not, be relied upondV afy other party to whom it is not specifically
addressed.

Very traly yours,
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EXHIBIT D

FORM OF REQUEST FOR EXTENSION
OF FACILITY MATURITY

[DATE]

JPMorgan Chase Bank, National Association

Attention;

Telephone:
Facsimile:
E-mail:

With copies to:

E-mail;
E-mail:

Re:  Revolving Credit Agreement” datédDecember 17, 2015, between JEA (the
“Borrower™) and JPMorgan ChaSe BankiNatioh]l Association (the “Bank™), as
the same may be amended or supplemented fadm time to time in accordance with
its terms (the “Agreement,” the terms definéd therein being used herein as therein
defined)

The Borrower hereby requests, pursuant to Section 2.Q8(b) ofjthe Agreement, that the
Facility Maturity Date as of the date hereof be extended by up to 1) 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 information 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 defaults referenced in paragraph 1 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:
Title:

,
R
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EXHIBIT E

FORM OF APPROVAL OF EXTENSION
OF TERMINATION DATE

[DATE]

JEA

Re:  Revolving greement dated December 17, 2015, between JEA (the
d dPMorgan Chase Bank, National Association (the “Bank™), as
- amended or supplemented from time to time in accordance with

> the terms defined therein being used herein as therein
defined)

Dear Sir or Madam:

Pursuant to Section 2.01(b) of th greement, we are pleased to inform
you that JPMorgan Chase Bank, National @S received approval to extend the
Facility Maturity Date. The new Facility Mal 1l be [ . ] and
will be effective on [ ; ]. No further dog@imentation is required to evidence
the extension.

[Signatures continued on following gage]
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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

)=

Sincerely,

JPMORGAN CHASE BANK,
NATIONAL ASSOCIATION

By
Name
Title

Date:

Received and Acknowledged:

JEA

E-2
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EXECUTION COPY

FIRST AMENDMENT TO
REVOLVING CREDIT AGREEMENT

THIS 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 datéd 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 BomeWer 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 ate hefeby acknowledged, the parties hereto agree as
follows:

ARTICLE]L

INTENTION OF PARTIES, AGREEMENT PROVISIONS

The Borrower and the Bank have entered inte, this Eirst Amendment pursuant to
Section 8.04 of the Original Agreement to amend their rightstandyobligations set forth in the
Original Agreement. The terms of the Original Agreement, aspamended 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 IT

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
definition of “Applicable Spread” in its entirety and in place thereof inserting the
following:

4834-6400-5215
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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 Aal orabove AA-orabove AA-orabove

I [
Level 2 Al A+ A+
Level 3 A2 A A
Level 4 A3 A- A-
Level 5 Baal BRB+ BBB+
Level 6 Baa2 BBB BBB
Level 7 Baa3 BEB- BBB-

As usediabove, “Rating? means the unenhanced long-term debt rating assigned by
each of Moody’s, W&P andFiteh to any senior lien Debt of the System to which the Loan
being made reIatcs issuedyor ‘ﬁwm"n:,g under the applicable Resolution for such System
and secured by any of the Bulk Béwer Supply System Net Revenues, District Energy
System Net Revenues, Electrid S_@tem Net Revenues, St. Johns River Power Park
System Net Revenues, or Wter @nd SeWer System Net Revenues. For purposes of
determining the appllcabic Level WSW&%&O the Ratings for a System in the chart
above: (a) if the Ratings for such S@fé omydifferent Levels, the applicable Level
shall be determined by reference to (i) if@nlatwo Ratings for such System are available,
the lowest such Rating by any of MoodY’s, S&Pusnd Fitch shall be used to determine the
Level and (i1) if all three Ratings for such Systeniare available, the lower of the two
highest such Ratings shall be used to determincghe Level (and if two Ratings are on the
same Level, then such Level will be used) and (b)if only oné éf%doody s, S&P and Fitch
has assigned a Rating for such System, then that R%ngﬁ soleWpbe used to determine
the applicable Level. In the event that any rating with respe:ﬁmo any obligation secured
by Bulk Power Supply System Net Revenues, DistrictiEnergy System Net Revenues,
Electric System Net Revenues, St. Johns River Power Pagk 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 lefter 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 thercof 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 [Jo¢ 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 raling 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 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 col captioned “Tax Exempt” and on the appropriate Level. The
able Loans which are LIBOR Loans will be the Applicable

Spread in the oned “Taxable” on the appropriate Level.
(b) he Original Agreement is hereby amended by inserting
the definition of “ ffective Date™ in its alphabetical order:

nt ate” has the meaning assigned to such term in the
First Amendment {6 it Agreement, dated May 24, 2018, between

the Borrower and the

©) Section 1.01 of the Opi
definition of “Facility Maturity Date” 4
following:

“Facility Maturity Dafe” mean ay 24, 2028, or if such day is not a
Business Day, the next preceding Businegs Day, ate may be extended
pursuant to the terms hereof.

(d) Section 1.01 of the Original Agreement is

¢by amended by deleting the
definition of “Factor” in its entirety and in place thereof inserti

ng the following:

“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-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:

“Margin Rate Factor” means the greater of (a) 1.0, and (b) the product of
(iyone minus the Maximum Federal Corporate Tax Rate multiplied by
(i1) 1.26582. The effective daie 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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(D) 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:

“Termploon Maturity Date”™ means, with respect to any Term Loan, the
date thatyis threc yearspafter the making of the Term Loan hereunder, or such
earlier date as thegPerm(Loan becomes due and payable by the terms hereof,

Section 2.02. Amendment) to Séefion 2.06(a). Section 2.06(a) of the Original

Agreement is hereby amended and/restafed 46 read as follows:

(a) The Borrower agree§” tofpaydte the Bank a nonrefundable fee (the
“Commitment Fee”) on the daily unuged aniountief the Commitment, accruing at a rate
per annum (the “Commitment Fee Rate ”)fasgociated with the Level corresponding to the
Rating, as specified below:

RATINGS COMMITMENT
FEE RATE
LEVEL MOODY’S  S&P FITCH ATLEASY  LESS THAN

RATING RATING RATING 1.00% DRAWN 1.00% DRAWN

Level 1 Aa3 or above AA-orabove AA-orabove
Level 2 Al A+ A+

Level 3 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 unenhanced long-term debt rating assigned by
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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 available, the lowest Rating by any
of Moody’s, S&P and Fitch shall be used to determine the Level and (if) if all three
Ratings 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), (b) if only one of Moody’s, S&P and Fitch has assigned a Rating, then that Rating
shall solely be used to determine 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

7 by Fitch, Aa2” by Moody’s and “AAA” by S&P, then the Ratings used to
i licable Level will be “AA” by Fitch (Level 1), “Aa2” by Moody’s
Q&P (Level 2) and the applicable Level to be used for determining

1 gare ondhie same Level.) In the event that any such senior rating with

respect to any obligatibn sccuted by Electric System Net Revenucs or Water and Sewer

System Net Revenues, as apgplicablé, Yis suspended, withdrawn or otherwise unavailable

fmm any Rating Agcncy xqﬁf fo the extent that the Borrower provides written
of .

agrees that acceptable written gvideficedt at ithe unavmlabﬂity of such rating is for
non-credit related reasons includes, | s Mot dimited to, a letter from the holder or
underwriter of such obligation at th% imeé m,wh ob gatwn was sold or transferred such
that a rating for such obligation was nét desitedsfe tter from the applicable Rating
Agency stating that the unavailability of such rating 4§°

“for non-credit related reasons), and
so long as such rating shall remain suspended, withdrawn or unavailable, the
Commitment Fee Rate shall immediately cqfial the rate gdefyforth in Level 7 above,
without notice to the Borrower (provided, howeverythat the Bankiwill use commercially
reasonable efforts to provide notice thereof to the BOtrowes as promptly as possible
thereafter). Upon the occurrence and at all times durifrgfihe 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 Comumitment 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
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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"} 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, @s applicable.

Section 2.03. [Amendment to Section 2.07. Section 2.07 of the Original Agreement is
hereby amended by deleting all refefénces to “Effective Date” in such Section and in place
thereof inserting “Amendmentdéffective Date.”

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

(a) in Section 4.04(a){ the reférence'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 mofiths” and “nine-month™ are replaced
with “six months™ and “six-month”, respectivelygfand

(c) in Section 4.04(c), the reference to “S8eptember 30, 2014” is replaced with
“September 30, 20177,

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

(a) Section 5.08(a)(ii) is hereby deleted in its entirety and replaced with
“IRESERVED]”.

(b) in Section 5.08(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 I

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 1V

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"

ARTICLE V

HEADINGS

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

ARFICLE VI

COUNTERPARTS

This First Amendment may be signed in any nuiber 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 cach 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 opmion of Nixon Peabody 1.LP, addressed to the Bank, dated the
Amendment Fffective Date,t0, 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 antherized, 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 thefotficeriof the Bank authorized to sign this First
Amendment;

(e) Legal opinion of Kutak” Rock“BEP, dddressed 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" Agreementy, as amended by this First
Amendment, is the duly authorized, legal, validand bindin@ obligation of the Bank, has
been delivered; and

() All other legal matters pertaining to the exeécution and delivery of this First
Amendment shall be satisfactory to the Bank (and the exeeution and delivery hereof by
the Bank shall constifute 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 O

By

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

JE

Byy

Approved as to Form:
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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 Agreendentfdated as of May 24, 2018 (as so amended, the “Original
Agreement”), to provide a Ctedit facility in a maximum principal amount of $300,000,000; and

WHEREAS, the)Bofrower hasarequested, and the Bank has agreed, to increase the
maximum principal amount ofigthe gredit facility available for Electric System Loans by
$200,000,000, for a total Commitment equal te $500,000,000;

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

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

ARTICLE I

INTENTION OF PARTIES, AGREEMENT PROVISIONS

The Borrower and the Bank have entered into this Segond Amendment pursuant to
Section 8.04 of the Original Agreement to amend their rights andyobligations 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:

4849.-2235-5576.5
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(a) Each of the following definitions is amended and restated to read as

follows:

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 Loaffs, (i) up to $200,000,000 is available for BPSS Loans, (iii) up to
$200,000,000 is ayailable for SIRPP 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 Loams, and (vi) up to $300,000,000 is available for Electric
System Loans, amd infany case upon delivery to the Bank of a Notice of
Reallocation and reéplacementgNotes in accordance with Section 2.01(c), such
other amount as may be reqiested by JEA as the new Taxable Loan Commitment,

“Tax Exempt Idan Commitiment” means the portion of the Commitment
which is available for BofteWings of Fax Exempt Loans, initially, an amount
equal to $200,000,000, of whiéh ()dup toR$5,000,000 is available for District
Energy System Loans, (ii) up to $4003000,0080 is available for BPSS Loans, (iii)
up to $100,000,000 is available"for STRPP Leans, (iv) up to $100,000,000 is
available for Water and Sewer System Loansd(v) up to $100,000,000 is available
for Additional System Loans and (vi) up t6/$200,000,000 is available for Electric
System Loans, and in any case upon delivery tofthefBank of a Notice of
Reallocation and replacement Notes in accerdapéetwith Section 2.01(c), such
other amount as may be requested by JEA4@s the“mew 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.

“SIRPP 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 2.01(a). The first sentence of Section 2.01(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,

(i)  the ag@fegate principal amount of Taxable Loans by the Bank at any time
outstanding shall not exceed the Taxable Loan Commitment,

(iti)  ‘the aggregate principal amount of Tax Exempt Loans by the Bank at any
time outstanding shall notexeeed 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 SystemCommitmenty

(B) the aggregate@rincipal amount of BPSS Loans by the Bank at
any time outstanding shall nét exceed the BPSS Commitment,

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

(D) the aggregate principal amoufit ofgWater and Sewer System
Loans by the Bank at any time outstandingyshall 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 SJIRPP 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 of BPSS 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 Commitmefit and)(y) the aggregate principal amount of Additional System Loans
then outstanding),

Section 2.04. Amendment g0y Section 2.03(a). Section 2.03(a) of the Original
Agreement is hereby amended.and restated to read as follows:

(a) The Taxable Loansgand the Tax Exempt Loans of each System shall be
evidenced by a single corrégpording Note for each System (one for all Taxable Loans
related to such System and on&forAall Tax®Eixempt Loans related to such System) payable
to the Bank, with respect to the Ta¥ebledioans{in an amount equal to the Taxable Loan
Commitment (other than the Notes forfthe Bistrict Bnergy System, the Water and Sewer
System, SJRPP or BPSS, each of whichfwilRke in an amount equal to such System’s
respective Taxable Loan Commitment) or, with respeetto the Tax Exempt Loans, in an
amount equal to the Tax Exempt Loan Commitmenif(other than the Notes for the District
Energy System, the Water and Sewer System, SIRPP, or BPSSjeach of which will be in
an amount equal to such System’s respective Tax Bxempt Lidan Commitment) or, if less,
the aggregate unpaid principal amount of the Loans borrgwedjby such System and in the
applicable form attached to the Note Resolution.

Section 2.05. Amendment to Section 3.02(b). Sectionn 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 oufstanding 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 artd restating the first sentence therein to read as follows:

- “Each of'fhe Resellitions has been duly adopted and is in full force and effect
(except in the case offthe Blegtric System Resolution, for the amendments thereto made
by Article II1 of the First AmendingfResolution until such amendments become effective
and which shall not beconde 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 Agreemient and each Financing Document
constitute valid and binding agreements of the Boffower, and the Notes, when executed,
authenticated and delivered in accordance with this Agreemefit'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 “Mareh 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 5.01(a) and Section
5.01(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 5.01(a) and Section
5.01(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 dPoanis the Applicable Spread specified for Level 1 in the definition
thereof, and (ii), the\Cominitment Fee Rate is the Commitment Fee Rate specified for
Level 2 in Section 2.06(a).

(b)  Forpurposesiof galculating the Commitment Fee for the period from the
Second Amendment BffectiveDate toand including November 2, 2018, the Commitment
Fee shall be calculated usingthe perentages set forth in the column entitled “AT LEAST
1.00% DRAWN” without régardde the principal amount of Loans outstanding.

Section 2.15, References to Noté ReéSolufion, 4 The parties agree that all references to
the Note Resolution in the Agreement shall méan and refer to Resolution No. 2018-04 adopted
by the Borrower on October 16, 2018, which*amefided and restated Resolution No. 2015-06, and
as it may be further amended, restated, supplenfented ortotherwise modified from time to time in
accordance with the terms of the Note Resolution and the Agfeement.

ARTICLE IIT

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.

6

Exhibit A-101

4849-2235-5576.5



ARTICLE VY

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 V11

REPRESENTATIONS

Each party hereto Hercby, répresents and warrants to the other that this Second
Amendment has been duly authorized and y@lidly executed by it and that the Original Agreement
as hereby amended constitutes its valid gbligation enforceable in accordance with its terms. The
representations and warranties contaied in the Osiginal Agreement, as amended by this Second
Amendment, are hereby made by each pattydierctd as ofithe Second Amendment Effective Date.
For the avoidance of doubt, all references 1n su€h repfesentations and warranties to defined terms
shall be deemed to refer to such terms as defineddn the Original Agreement, as amended by this
Second Amendment.

ARTICLE VIII

CONDITIONS PRECEDENT

Section 8.01, The parties hereto agree that this Secamd Amendment shall become
effective on the Second Amendment Effective Date but only uponthe 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;

H 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, opimion of Kutak Rock LLP, addressed to the Bank, dated the
Second Amendment Efféctive Date, to the effect that this Second Amendment has been
duly executed and delivered byathe Bank and that the Agreement, as amended by this
Second Amendment, i3 4@ duly authorized, legal, valid and binding obligation of the
Bank, has been delivered; and

(h) All other legal maétters pertaining to the execution and delivery of this
Second Amendment shall be@atisfactorysfo the Bank (and the execution and delivery
hereof by the Bank shall constitufes@onclisive@xidence that all such legal matters have
been completed to the satisfaction of thé' Bapk).

The Borrower agrees to pay promptly upon receiptiof afinvoice, 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 Bafik).

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

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION

[Signaturesccontinued on following page]
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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 (as amended, the “Credit Agreement™) dated as of
December 17,,2015 between JEA and the Bank

We hereby give natice, jpursuant to Section 2.01(c) of the Credit Agreement, of the
following proposed change toithe allocation of the portion of the Commitment which is available
for Borrowings of Taxabledloans_and the portion of the Commitment which is available for
Borrowings of Tax Exempt Loafis:

1. Taxable Loan Comufitment: §$ , of which up to
[$ | is available for the Iistrict Energy System, of which up to
[$ ] is available for the EleCtricdSystefmyof which up to [$ ] is
available for the Water and Sewer System, of whi€h up to, [$ ] is available for
SIRPP, of which up to [$ § isWavailable 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 Sgstemy, of which up to
[$ ] is available for the Electric System, ofpwhi€h“up to [$ ]is
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:

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”).

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 Agreementydated 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“eredit facility to the Borrower in a maximum principal amount of
$500,000,000; and

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

NOW, THEREFORE, in consi@leration of théforegoing and other valuable consideration,
the receipt and sufficiency of which afé hereby ackmnowledged, the parties hereto agree as
follows:

ARTICLEY

INTENTION OF PARTIES, AGREEMENT PROVISIONS

The Borrower and the Bank have entered intoWthis Third Amendment pursuant to
Section 8.04 of the Original Agreement to amend their rightsfand @bligations 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 thedsights 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 Il
AMENDMENTS

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

4835-6451-8118.5
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@ Each of the following definitions is amended and restated to read as

follows:

4835-6451-8118.5

“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'koan 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)gup 10 $200,000,000 is available for BPSS Loans, (iii) up to
$200,000,000gis available for SIRPP Loans, (iv) up to $300,000,000 is available
for Water and Sewer Systeém 'Loans, (v) up to $200,000,000 is available for
Additional System JLoans‘and (vi) up to $300,000,000 is available for Electric
System Loans, and” in"any caseglipon delivery to the Bank of a Notice of
Reallocation and replacement”Naotes imyaccordance with Section 2.01(c), such
other amount as may be requestéd bydEAas the new Taxable Loan Commitment.

“Tax Exempt Loan Commitment® meansythe 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 46°$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 SJIRPR, Loans, . (iv) Up. to $200,000,000 is
available for Water and Sewer System Loans, () up t6y$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 1@y 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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(© 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.

“Sapetioned 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 Contralfefthe U.S. Department of the Treasury or by the U.S. Department
of State, (b) any Persen operating, organized or resident in a Sanctioned Country
or (c) any Person owned @r controlled by any such Person or Persons described in
the foregoing clauses (@) orAb).

“Sanctions” means economigfor financial sanctions or trade embargoes
imposed, administered or enforced from time to time by the U.S. government,
including those administered by‘he Offieefof 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 | to the Original Agreement is hereby
amended by inserting a following Section 1.03 at the end of Artigle 1.

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 offeredyrate prior todtSidiscontinuance or unavailability.

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

(d) The interest rate bofne bysthe’L oans is subject to adjustment pursuant to
the provisions of Section 2.13.

Section 2.04. Amendment to Section 2406.9Section 2.06 of the Original Agreement is
amended and restated in its entirety to read as follows:

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

@) all costs and expenses of the Bamk 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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(© 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 Il. Article 11 of the Original Agreement is hereby
amended by inserting the following Section 2.13 at the end of Article II.

4835-6451-8118.5

Section 2.13. Alternate Rate of Interest.

(@) 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:

(1) 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
fime; or;

(i) the Bank detefmines that LIBOR for such Interest Period will not
adequatély and fairlyweflect the cost to the Bank of making or
maintaining the®t1BOR Lwans for such Interest Period;

then the Bank shall §ive sotice thereof to the Borrower by telephone,
telecopy or electronic mail as promptlygas practicable thereafter and, until the
Bank notifies the Borrower that the circumstances giving rise to such notice no
longer exist, (A) any Notice of Conversigh that requests the conversion of any
Loan to, or continuation of any Loan as;a LIBOR Leanishall be ineffective, and
(B) if any Notice of Borrowing requests a CIBOR4Z0an, such Loan shall be made
as a Base Rate Loan.

(b)  Notwithstanding anything to the contsary 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.

(©) 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
Agreementr any. other Financing Document.

(d) The Bank will promptly notify the Borrower of (i) any occurrence
of a Benehmark Transition Event, a Term SOFR Transition Event or an Early
Opt-in Electiong@aS applicable, and its related Benchmark Replacement Date, (ii)
the implementation‘efiany Beachmark Replacement, (iii) the effectiveness of any
Benchmark Replacement @onforming Changes, (iv) the removal or reinstatement
of any tenor of & Beénchmark pursuant to clause (f) below and (v) the
commencement or concluSiongof any Benchmark Unavailability Period. Any
determination, decision or.glectioi thatémay be made by the Bank pursuant to this
Section 2.13, including anyfdetermination, with respect to a tenor, rate or
adjustment or of the occurrence40r noh-oceurrepce of an event, circumstance or
date and any decision to take or refrain fromgdaking 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 consenéffrom any othér party to this Agreement
or any other Financing Document, exceptyin each Caseyas expressly required
pursuant to this Section 2.13.

(e Notwithstanding anything to the cemtrary 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.

(9) 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 tothe 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 Pefiod purs@iant'to this Agreement as of such date and not including, for
the avoidancefof doubt, any tenor for such Benchmark that is then-removed from
the definition of “Interest Pefigd” pursuant to clause (f) of this Section 2.13.

“Benchmark™ gheans, initially, LIBOR; provided that if a Benchmark
Transition Event, a Term SOFR" J#ansition Event or an Early Opt-in Election, as
applicable, and its related Benchmark Replacement Date have occurred with
respect to LIBOR or the thef~cuéntyBenchimark, then “Benchmark™ means the
applicable Benchmark Replacement “tef thedextent 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,4for amy,, Available Tenor, the first
alternative set forth in the order below that camy be determined by the
Administrative Agent for the applicable Benchmark Replacement Date:

(1) the sum of: (@) 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 thesBenchmark Replacement as determined pursuant to clause (1), (2) or
(3) aboye wouldibe less than the Floor, the Benchmark Replacement will be
deemed to e the Floor for the purposes of this Agreement and the other
Financig Doguments.

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

(1) for purposes of clauses (&) andy(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, orfmethod for calculating or determining
such spread adjustment, (which“may be a peSttive or negative value or
zero) as of the Reference Time suchyBenchmark Replacement is first set
for such Interest Period that has been gelected,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
changesi(including chaages to the definition of “Base Rate,” the definition of
“Business “Day,” ’qthe" definition of “Interest Period,” timing and frequency of
determining fates and /Mmakinggpayments of interest, timing of borrowing requests
or prepayment, conversiongor continuation notices, length of lookback periods,
the applicability offbreakagé provisions, and other technical, administrative or
operational matters) that the Bamk decides may be appropriate to reflect the
adoption and implementation”of stich Bénchmark Replacement and to permit the
administration thereof by thedBankfin a“manner substantially consistent with
market practice (or, if the Bankddetides that adoption of any portion of such
market practice is not administratively feastblgéor if the Bank determines that no
market practice for the administration of sueltBenchmark 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” meansWthe 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 Tenars 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 eventswith respect to the then-current Benchmark:

(1) a public statement or publication of information by or on behalf of the
administrator of such Bénchmark (or the published component used in the
calculation thereof) anmounging thatSuch 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 ddministrator that will continue to provide any
Available Tenor of such Benchmark (or'sueh comyponent thereof);

(2) a public statement or publication of information by the regulatory
supervisor for the administrator of such ‘Benchmark (@rthe 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 authorityy 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.

“Carresponding Tenor” with respect to any Available Tenor means, as
applicable, eithef’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 in€lude a lookback) being established by the Bank in
accordance with the eonventionsgforrthis rate selected or recommended by the
Relevant Governmental Body*fordetermining “Daily Simple SOFR” for business
loans; provided, that if the sBank4@ecides that any such convention is not
administratively feasible for“thedBank, then the Bank may establish another
convention in its reasonable discretion.

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

1) a notification by the Bank to (orthe 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

@) 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 Beachmark is not LIBOR, the time determined by the Bank in its
reasonable @iscretion.

“Relevant Governmental Body” means the Federal Reserve Board or the
NYFRB, ‘o committeg 'officially endorsed or convened by the Federal Reserve
Board or the N&WFRB, @r any successor thereto.

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

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

“SOFR Administrator’s Website’dmeans the N¥ERB’s website, currently
at http://www.newyorkfed.org, or any suceessor saurce fomthe secured overnight
financing rate identified as such by the SOFR"Administrator from time to time.

“Term SOFR” means, for the applicable ‘Cerresponding 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
(@) 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. Amendmentgt0d Section 5.22. Section 5.22 of the Original Agreement is
hereby amended and restatedgtoread as follows:

Section 5.22. Anti#Corglption Laws and Sanctions. The Borrower shall
(@) ensure that no person whafowns a coatrolling interest in or otherwise controls the
Borrower is or shall be operating /orgafnized or resident in a Sanctioned Country or listed
on the Specially Designated Nattonalsfand Blocked Person List or other similar lists
provided to the Borrower by the Bank; ingach case maintained by the Office of Foreign
Assets Control (“OFAC”), the Department of the daeasusy, or the Department of State, or
included in any Executive Orders, that prohibits ogflimits the Bank from making any
advance or extension of credit to the Borrower @f from otherwise conducting business
with the Borrower and (b) ensure that the pro€eeds of the oans shall not be used to
violate any of the foreign asset control regulationsyof OFAC or any enabling statute or
Executive Order relating thereto or any Anti-CorruptionfLawapplicable to the Borrower.
The Borrower will comply with all Anti-Corruption Laws, applicable to the Borrower or
its property.

ARTICLE Il

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 mayabe signédrin any number of counterpart copies, but all such
copies shall constitute one and the' same tnstrument. 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 executéd counterpart of this Third Amendment.

ARTICLE VII

REPRESENTATIONS

Each party hereto hereby represents and warrant§ to the otherghat this Third Amendment
has been duly authorized and validly executed by it andthat the Originalh Agreement as hereby
amended constitutes its valid obligation enforceable in“aceordance with its terms. The
representations and warranties contained in the Original Agreement, a8 amended by this Third
Amendment, are hereby made by each party hereto as of the ThirdhAmendment 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 VIl
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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@ 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;

(© 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) L'egalyopinion 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“Notesgand the Agreement, as amended by this Third
Amendment, is the duly authorized, legal, valid and binding obligation of the Borrower;

()] The Borrower shall have réceived a secretary’s certificate of the Bank,
dated the Third Amendment Effective Date, avhich, certificate shall specify the name and
title and include a specimen signatufe of ghe,officer of the Bank authorized to sign this
Third Amendment;

(0) Legal opinion of Kutak Rock LLP,d@ddressed 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 “Agreemeént, as ‘@amended by this Third
Amendment, is the duly authorized, legal, valid and bimding“@bligation 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

pm

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,
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“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)  inthe 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 Ultilities 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.

4.
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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

-6-
Exhibit B (Substitute)-011



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,
(1) (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 IIT 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
(1) 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,” “hereot”
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.

(¢) 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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(1) 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);

(i1) The amount of such borrowing, which shall be not less than $500,000 and
integral multiples of $100,000 in excess thereof; and

(1i1) 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.

(¢) 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
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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. 1If 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.

(¢) 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.

(@) 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
(1) 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 Days, 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.

(@) Benchmark Replacement. (1) 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.

(11) 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 “/OSCO 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
(i1) 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

21-

Exhibit B (Substitute)-026



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. 1f 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
(1) currently the subject or target of any Sanctions, (i1) 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) acopy 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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(1) recent evidence that the long term unenhanced debt rating assigned by
Moody’s and S&P to Parity Debt is at least “[  1,” “[ ], and [ ],” respectively;
and

() 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

(¢)  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 15¢2-12
promulgated pursuant to the Securities Exchange Act of 1934, as amended (17 C.F.R. Sec.
240-15¢2-12), 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 15¢2-12) 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.

To be determined.
To be determined.

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.

(1)  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

To be determined. Indenture does not seem to provide for an ABT.
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(1) 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;

(1)  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;

()  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):

(1) 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;

(i1))  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;

(ii1))  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

-40-

Exhibit B (Substitute)-045



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.

(@) 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.

(@) Increased Costs Generally. If, on or after the Closing Date, there occurs any Change
in Law which:

(1) 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;

(i)  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
(i1) 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).

(¢) 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 Olffices. 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
(ii1) 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.

(@) 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:

(1) 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);

(i1) 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;

(111) 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

-49-

Exhibit B (Substitute)-054



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 a// 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 Y ORK
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
(i1) 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 15¢2-
12 promulgated pursuant to the Securities and Exchange Act of 1934, as amended (the “Rule 15¢2-
127) (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 15¢2-12.

Section 9.24.  US QFC Stay Rules.

(@)  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

-53-

Exhibit B (Substitute)-058



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.

(¢) 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
(ii1) 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 (i) 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,” (i1) 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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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:

[Signature Page to RBC Revolving Credit Agreement]
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ROYAL BANK OF CANADA

By:

Name:

Title:

[Signature Page to RBC Revolving Credit Agreement]
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EXHIBIT A

FORM OF NOTICE OF BORROWING

Date: ,

Royal Bank of Canada
1

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:

A-2
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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:

B-2
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ExXHIBIT 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:

C-2
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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 [ 1, 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

D CONVERTING ALL OR A PORTION OF A BORROWING OF BASE RATE LOANS AS
DAILY SIMPLE SOFR LoANs©

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

b

GUAM WATERWORKS AUTHORITY

By:

Name:
Title:

D-2
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EXHIBIT E

FORM OF COMPLIANCE CERTIFICATE
[ QUARTER20__ | [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 [ 1, 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. Areview 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.]

-—Q) ==

[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.

E-2
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IN WITNESS WHEREOF, the undersigned has executed this Certificate as of

GUAM WATERWORKS AUTHORITY

Its:

E-3
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