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NextEra Energy Capital Holdings, Inc.

$            

% Debentures, Series due June 1, 2021

The Debentures will be Absolutely, Irrevocably and
Unconditionally Guaranteed by

NextEra Energy, Inc.

         NextEra Energy Capital Holdings, Inc., formerly known as FPL Group Capital Inc ("NextEra Energy Capital"), will pay interest on the
securities on June 1 and December 1 of each year, beginning December 1, 2011. NextEra Energy Capital, at its option, may redeem some or all
of the securities at any time before their maturity date at the redemption prices discussed under "Certain Terms of the Debentures�Optional
Redemption" beginning on page S-18 of this prospectus supplement.

         NextEra Energy Capital's corporate parent, NextEra Energy, Inc., formerly known as FPL Group, Inc. ("NextEra Energy"), has agreed to
absolutely, irrevocably and unconditionally guarantee the payment of principal, interest and premium, if any, on the securities. The securities
and the guarantee are unsecured and unsubordinated and rank equally with other unsecured and unsubordinated indebtedness from time to time
outstanding of NextEra Energy Capital and NextEra Energy, respectively. NextEra Energy Capital does not plan to list the securities on any
securities exchange.

Edgar Filing: NEXTERA ENERGY INC - Form 424B5

1



See "Risk Factors" beginning on page S-3 of this prospectus supplement to read about certain factors you
should consider before making an investment in the securities.

         Neither the Securities and Exchange Commission nor any other securities commission in any jurisdiction has approved or disapproved of
the securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

Per Debenture Total
Price to Public % $
Underwriting Discount % $
Proceeds to NextEra Energy Capital (before expenses) % $
         In addition to the Price to Public set forth above, each purchaser will pay an amount equal to the interest, if any, accrued on the securities
from the date that the securities are originally issued to the date that they are delivered to that purchaser.

         The securities are expected to be delivered in book-entry only form through The Depository Trust Company for the accounts of its
participants on or about June     , 2011.

Joint Book-Running Managers

BofA Merrill Lynch Deutsche Bank Securities Morgan Stanley RBS
Co-Managers

Nomura Santander TD Securities

The Williams Capital Group, L.P. UniCredit Capital Markets
The date of this prospectus supplement is June     , 2011.
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You should rely only on the information incorporated by reference or provided in this prospectus supplement and in the accompanying
prospectus and in any written communication from NextEra Energy Capital, NextEra Energy or the underwriters specifying the final
terms of the offering.  None of NextEra Energy Capital, NextEra Energy or the underwriters has authorized anyone else to provide you
with additional or different information.  None of NextEra Energy Capital, NextEra Energy or the underwriters is making an offer of
these securities in any jurisdiction where the offer is not permitted.  You should not assume that the information in this prospectus
supplement or in the accompanying prospectus is accurate as of any date other than the date on the front of those documents or that the
information incorporated by reference is accurate as of any date other than the date of the document incorporated by reference.
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RISK FACTORS

The information in this section replaces the information in the �Risk Factors� section beginning on page 2 of the accompanying prospectus.

Before purchasing the securities, investors should carefully consider the following risk factors together with the risk factors and other
information incorporated by reference or provided in the accompanying prospectus or in this prospectus supplement in order to evaluate an
investment in the securities.

NextEra Energy�s and NextEra Energy Capital�s financial results may be adversely affected by the extensive regulation of their
businesses.

The operations of NextEra Energy and NextEra Energy Capital are subject to complex and comprehensive federal, state and other regulation. 
This extensive regulatory framework, some but not all of which is more specifically identified in the following risk factors, regulates, among
other things, NextEra Energy�s and NextEra Energy Capital�s industry, rate and cost structure, operation of nuclear power facilities, construction
and operation of generation, transmission and distribution facilities, acquisition, disposal, depreciation and amortization of assets and facilities,
decommissioning costs, transmission reliability, wholesale and retail competition, and commodities trading and derivatives transactions.  In their
business planning and in the management of their operations, NextEra Energy and NextEra Energy Capital must address the effects of regulation
on their businesses and proposed changes in the regulatory framework.  Significant changes in the nature of the regulation of NextEra Energy�s
and NextEra Energy Capital�s businesses could require changes to their business planning and management of their businesses and could
adversely affect their financial results, including, but not limited to, the value of their assets.  NextEra Energy and NextEra Energy Capital must
periodically apply for licenses and permits from various local, state, federal and other regulatory authorities and abide by their respective
conditions.  Should NextEra Energy or NextEra Energy Capital be unsuccessful in obtaining necessary licenses or permits on acceptable terms,
should there be a delay in obtaining or renewing necessary licenses or permits or should regulatory authorities initiate any investigations or
enforcement actions or impose penalties or disallowances on NextEra Energy or NextEra Energy Capital, NextEra Energy�s and NextEra Energy
Capital�s businesses could be adversely affected.

NextEra Energy�s and NextEra Energy Capital�s financial results could be negatively affected ifthey or their rate-regulated businesses
are unable to recover, in a timely manner, certain costs, a return on certain assets or an appropriate return on capital from customers
through regulated rates and, with respect to NextEra Energy, in the case of Florida Power & Light Company, cost recovery clauses.

Florida Power & Light Company, a wholly-owned subsidiary of NextEra Energy, is a regulated entity subject to the jurisdiction of the Florida
Public Service Commission (�FPSC�) over a wide range of business activities, including, among other items, the retail rates charged to its
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customers, the terms and conditions of its services, procurement of electricity for its customers, issuance of securities, transfers of some utility
assets and facilities to affiliates, and aspects of the siting and operation of its generating plants and transmission and distribution systems for the
sale of electric energy.  Lone Star Transmission, LLC (�Lone Star�), which is a wholly-owned subsidiary of NextEra Energy Capital, is a regulated
entity subject to the jurisdiction of the Public Utility Commission of Texas (�PUCT�) over a wide range of business activities.  The FPSC and
PUCT have the authority to disallow recovery by Florida Power & Light Company and Lone Star, respectively, of costs that it considers
excessive or imprudently incurred.  The regulatory process, which may be adversely affected by the political, regulatory and economic
environment in Florida, Texas and elsewhere, can restrict NextEra Energy�s and NextEra Energy Capital�s ability to grow earnings and does not
provide any assurance as to achievement of authorized or other earnings levels.  NextEra Energy�s and NextEra Energy Capital�s financial results
could be materially adversely affected if any material amount of costs, a return on certain assets or an appropriate return on capital cannot be
recovered through base rates, cost recovery clauses or other regulatory mechanisms.

Decisions of the FPSC and the PUCT have been and, in the future, may be adversely affected by the local and national political, regulatory and
economic environment and may adversely affect the financial results of NextEra Energy and NextEra Energy Capital.  These decisions may
require, for example, NextEra Energy or NextEra Energy Capital to cancel or delay planned development activities and to reduce or delay other
planned capital expenditures which could reduce the earnings potential of NextEra Energy and NextEra Energy Capital.
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NextEra Energy and NextEra Energy Capital are subject to federal regulatory compliance and proceedings which have significant
compliance costs and expose them to substantial monetary penalties and other sanctions.

In addition to the regulatory risks that may affect NextEra Energy and NextEra Energy Capital described above, the extensive federal regulation
of the operations of NextEra Energy and NextEra Energy Capital exposes the companies to significant and increasing compliance costs. 
NextEra Energy and NextEra Energy Capital also are subject to costs and other potentially adverse effects of regulatory investigations,
proceedings, settlements, decisions and claims, including, among other items, potentially significant monetary penalties for non-compliance.  As
an example, under the Energy Policy Act of 2005, NextEra Energy Resources, LLC (�NextEra Energy Resources�), a wholly-owned subsidiary of
NextEra Energy Capital, and Florida Power & Light Company, as owners and operators of bulk power transmission systems and/or electric
generation facilities, are subject to mandatory reliability standards.  Compliance with these mandatory reliability standards may subject NextEra
Energy and NextEra Energy Capital to higher operating costs and may result in increased capital expenditures.  If NextEra Energy Resources or
Florida Power & Light Company is found not to be in compliance with these standards, it may incur substantial monetary penalties and other
sanctions.

NextEra Energy and NextEra Energy Capital may be adversely affected by increased governmental and regulatory scrutiny or negative
publicity.

From time to time, political and public sentiment may result in a significant amount of adverse press coverage and other adverse public
statements affecting NextEra Energy, Florida Power & Light Company and NextEra Energy Capital.  Adverse press coverage and other adverse
statements may result in investigations by regulators, legislators and law enforcement officials or in lawsuits.  Responding to these investigations
and lawsuits, regardless of the ultimate outcome of the proceeding, can divert the time and effort of senior management from NextEra Energy�s,
Florida Power & Light Company�s and NextEra Energy Capital�s businesses.  Addressing any adverse publicity, governmental scrutiny or
enforcement or other legal proceedings is time consuming and expensive and, regardless of the factual basis for the assertions being made, can
also have a negative impact on the reputation of NextEra Energy, Florida Power & Light Company and NextEra Energy Capital and on the
morale and performance of their employees, which could adversely affect their financial results.

NextEra Energy�s and NextEra Energy Capital�s businesses are subject to risks associated with legislative and regulatory initiatives.

NextEra Energy and NextEra Energy Capital operate in a changing market environment influenced by various legislative and regulatory
initiatives, including, for example, initiatives regarding regulation, deregulation or restructuring of the energy industry and regulation of the
commodities trading and derivatives markets.  NextEra Energy and NextEra Energy Capital will need to adapt to any changes and may face
increasing costs and competitive pressures in doing so.  NextEra Energy produces the majority of its electricity from clean and renewable fuels,
such as nuclear, natural gas and wind, operates in the competitive segment of the electric industry, has targeted the competitive segments of the
electric industry for some of its future growth and relies on the efficient operation of the commodities trading and derivatives markets.  NextEra
Energy�s and NextEra Energy Capital financial results and growth prospects could be adversely affected as a result of new, or changes in, laws,
regulations or interpretations, or other regulatory initiatives, including, but not limited to, those that reverse or restrict the competitive
restructuring of the energy industry or the effective operation of the commodities trading or derivatives markets.

NextEra Energy and NextEra Energy Capital are subject to numerous environmental laws and regulations that require capital
expenditures, increase their cost of operations and may expose them to liabilities.

Edgar Filing: NEXTERA ENERGY INC - Form 424B5

6



NextEra Energy and NextEra Energy Capital are subject to domestic and foreign environmental laws and regulations, including, but not limited
to, extensive federal, state, and local environmental statutes, rules and regulations relating to air quality, water quality and usage, climate change,
greenhouse gas (�GHG�), including, but not limited to, carbon dioxide (�CO2�) emissions, waste management, hazardous wastes, marine, avian and
other wildlife mortality and habitat protection, natural resources, health, safety and renewable portfolio standards (�RPS�) that could, among other
things, prevent or delay the development of power generation, power or natural gas

S-4

Edgar Filing: NEXTERA ENERGY INC - Form 424B5

7



transmission, or other infrastructure projects, restrict the output of some existing facilities, limit the use of some fuels required for the production
of electricity, require additional pollution control equipment, and otherwise increase costs or limit or eliminate certain operations.  There are
significant capital, operating and other costs associated with compliance with these environmental statutes, rules and regulations, and those costs
could be even more significant in the future as a result of new legislation, the current trend toward more stringent standards, and stricter and
more expansive application of existing environmental regulations.  For example, among other potential or pending changes described in the
information incorporated by reference or provided in the accompanying prospectus or elsewhere in this prospectus supplement, the process of
hydraulic fracturing or similar technologies to drill for natural gas and related compounds used by NextEra Energy�s gas infrastructure business
are currently being debated for potential regulation at the state and federal levels.  Violations of current or future laws, rules and regulations
could expose NextEra Energy and NextEra Energy Capital to regulatory proceedings, disputes with, and legal challenges by, third parties, and
potentially significant civil fines, criminal penalties and other sanctions.

NextEra Energy�s and NextEra Energy Capital�s businesses could be negatively affected by federal or state laws or regulations
mandating new or additional limits on the production of GHG emissions.

Federal or state laws or regulations may be adopted that would impose new or additional limits on GHG, including, but not limited to, CO2 and
methane, from electric generating units storing and combusting fossil fuels like coal and natural gas.  The potential effects of such GHG
emission limits on NextEra Energy�s and NextEra Energy Capital�s electric generating units are subject to significant uncertainties based on,
among other things, the timing of the implementation of any new requirements, the required levels of emission reductions, the nature of any
market-based or tax-based mechanisms adopted to facilitate reductions, the relative availability of GHG emission reduction offsets, the
development of cost-effective, commercial-scale carbon capture and storage technology and supporting regulations and liability mitigation
measures, and the range of available compliance alternatives.  While NextEra Energy�s and NextEra Energy Capital�s electric generating units
emit GHGs at a lower rate of emissions than most of the U.S. electric generation sector, the financial results of NextEra Energy and NextEra
Energy Capital could be adversely affected to the extent that any new GHG emission limits, among other potential impacts:

•  create substantial additional costs in the form of taxes or emission allowances;

•  make some of NextEra Energy�s and NextEra Energy Capital�s electric generating units uneconomical to operate in the long term;

•  require significant capital investment in carbon capture and storage technology, fuel switching, or the replacement of high-emitting
generation facilities with lower-emitting generation facilities; or

• affect the availability or cost of fossil fuels.

The construction, operation and maintenance of nuclear generation facilities involve risks that could result in fines or the closure of
nuclear generation facilities owned by NextEra Energy Capital and NextEra Energy�s other subsidiaries and in increased costs and
capital expenditures.
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Together, NextEra Energy Capital and NextEra Energy�s other subsidiaries own, or hold undivided interests in, eight nuclear generation units in
four states.  The construction, operation and maintenance of the facilities involve inherent risks, including, but not limited to, the following:

•  The nuclear generation facilities are subject to environmental, health and financial risks, such as risks relating to site storage of spent
nuclear fuel, the disposition of spent nuclear fuel, leakage and emissions of tritium and other radioactive elements in the event of a nuclear
accident or otherwise, the threat of a terrorist attack and other potential liabilities arising out of the ownership or operation of the facilities. 
Although NextEra Energy Capital and NextEra Energy�s other subsidiaries maintain decommissioning funds and external insurance coverage
which are intended to reduce the financial exposure to some of these risks, the cost of decommissioning the facilities could exceed the amount
available in the decommissioning funds, and the liability and property damages could exceed the amount of insurance coverage.  In the event of
an incident at any
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nuclear generation facility in the United States or at certain nuclear generation facilities in Europe, NextEra Energy Capital and NextEra Energy�s
other subsidiaries could be assessed significant retrospective assessments and/or retrospective insurance premiums as a result of their
participation in a secondary financial protection system and a nuclear insurance mutual company.

•  The U.S. Nuclear Regulatory Commission (�NRC�) has broad authority to impose licensing and safety-related requirements for the
construction of nuclear generation facilities, the addition of capacity at existing nuclear generation facilities, and the operation and maintenance
of nuclear generation facilities, and such requirements are subject to change.  In the event of non-compliance, the NRC has the authority to
impose fines or shut down a nuclear generation facility, or to take both of these actions, depending upon its assessment of the severity of the
situation, until compliance is achieved.  NRC orders or new regulations related to increased security measures and any future safety
requirements promulgated by the NRC could require NextEra Energy Capital and NextEra Energy�s other subsidiaries to incur substantial
operating and capital expenditures at their nuclear generation facilities.  In addition, any serious nuclear incident occurring at a NextEra Energy
Capital or other NextEra Energy plant could result in substantial remediation costs and other expenses.  A major incident at a nuclear facility
anywhere in the world could cause the NRC to limit or prohibit the operation or licensing of any domestic nuclear generation facility.  An
incident at a nuclear facility anywhere in the world also could cause the NRC to impose additional conditions or other requirements on the
industry, which could increase costs and result in additional capital expenditures.

•  The operating licenses for the nuclear generation facilities of NextEra Energy Capital and NextEra Energy�s other subsidiaries extend
through at least 2030.  If any of the nuclear generation units of NextEra Energy Capital or NextEra Energy�s other subsidiaries cannot be
operated through the end of their respective operating licenses, NextEra Energy Capital or NextEra Energy may be required to increase
depreciation rates, incur impairment charges and accelerate future decommissioning expenditures, which could adversely affect their financial
results.

•  Terrorist threats and increased public scrutiny of nuclear generation facilities could result in increased nuclear licensing or
compliance costs which are difficult or impossible to predict.

NextEra Energy�s and NextEra Energy Capital�s operating results could suffer if they do not proceed with projects under development or
are unable to complete the construction of, or capital improvements to, generation, transmission, distribution or other facilities on
schedule or within budget.

NextEra Energy and NextEra Energy Capital may incur significant costs for development of projects, including, but not limited to, preliminary
engineering, permitting, legal and other expenses before it can be established whether a project is feasible, economically attractive, capable of
being financed or, in some cases, approved for regulatory recoveries.  The ability of NextEra Energy and NextEra Energy Capital to complete
construction of, and capital improvement projects for, their generation, transmission, distribution, gas infrastructure and other facilities on
schedule and within budget may be adversely affected by escalating costs for materials and labor and regulatory compliance, inability to obtain
or renew necessary licenses, rights-of-way, permits or other approvals on acceptable terms, delays in obtaining or renewing necessary licenses,
permits, rights-of-way and other approvals, disputes involving contractors, labor organizations, land owners and other third parties, negative
publicity, transmission interconnection issues and other factors or failures.  If any development project or construction or capital improvement
project is not completed or is delayed or subject to cost overruns, NextEra Energy�s and NextEra Energy Capital�s operational and financial
results may be adversely affected.  In any such event, among other matters, NextEra Energy and NextEra Energy Capital could be subject to
additional costs, which, in some cases, may not be recoverable through regulatory mechanisms, and could result in delay or termination
payments and other damages under committed contracts, loss of tax credits and the write-off of their investment in the project.
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The operation and maintenance of power generation, transmission and distribution facilities involve significant risks that could
adversely affect the financial results of NextEra Energy and NextEra Energy Capital.

The operation and maintenance of power generation, transmission and distribution facilities involve many risks, such as those identified
elsewhere in these risk factors and those arising due to:

• risks of start-up operations;

• failures in the supply, availability or transportation of fuel;

•  the impact of unusual or adverse weather conditions, including, but not limited to, natural disasters such as hurricanes, floods,
earthquakes and droughts;

•  performance below expected or contracted levels of output or efficiency;

•  breakdown or failure of equipment, transmission and distribution lines or pipelines;

• availability of replacement equipment;

• risks of human injury from energized equipment;

•  availability of adequate water resources and ability to satisfy water discharge requirements;

•  inability to properly manage or mitigate known equipment defects throughout NextEra Energy�s and NextEra Energy Capital�s
generation fleets and transmission and distribution systems;

• use of new or unproven technology; and
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• dependence on a specific fuel source.

The occurrence of any of these effects or events could result in, among other matters, lost revenues due to prolonged outages, increased expenses
due to monetary penalties or fines, replacement equipment costs or an obligation to purchase or generate replacement power at potentially higher
prices to meet contractual obligations.  Insurance, warranties or performance guarantees may not cover any or all of the lost revenues or
increased expenses.  Breakdown or failure of an operating facility of NextEra Energy, for example, may prevent NextEra Energy from
performing under applicable power sales agreements which, in some situations, could result in termination of the agreement or subject NextEra
Energy to liability for liquidated damages.  The operation and maintenance of NextEra Energy�s gas infrastructure and power transmission
businesses also are subject to many of the foregoing risks or substantially similar risks.

NextEra Energy and NextEra Energy Capital are subject to operating risks associated with their natural gas and oil storage and
pipeline infrastructure, and the use of such fuels in their generation facilities.

NextEra Energy�s and NextEra Energy Capital�s operations are subject to operating risks incident to handling, storing, transporting and
consuming natural gas, natural gas liquids and oil including, but not limited to, adverse weather conditions, explosions, pollution, release of
toxic substances, fires and other hazards, any of which could result in damage to or destruction of their facilities and other property or human
injury.  If any of these events were to occur, NextEra Energy and NextEra Energy Capital could suffer substantial losses.  Moreover, as a result
of any such event, NextEra Energy and NextEra Energy Capital may be from time to time a defendant in related legal proceedings.  As a result,
NextEra Energy�s and NextEra Energy Capital�s financial results and liquidity could be materially adversely affected if a significant event occurs
that is not fully covered by insurance.
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NextEra Energy�s and NextEra Energy Capital�s competitive energy business is subject to development and operating risks that could
limit the revenue growth of this business and have other negative effects on NextEra Energy�s and NextEra Energy Capital�s financial
results.

To operate successfully in the competitive wholesale energy markets, NextEra Energy and NextEra Energy Capital must, among other things,
efficiently develop and operate their generating assets, procure adequate supplies of fuel and associated transportation at acceptable prices,
successfully and timely complete project restructuring activities, maintain the qualifying facility status of certain projects and complete their
energy deliveries in a timely manner.  Their ability to do so is subject to a variety of risks.  In addition to risks such as those identified elsewhere
in these risk factors, risks that specifically affect NextEra Energy�s and NextEra Energy Capital�s success in competitive wholesale markets and in
the gas infrastructure business include:

•  NextEra Energy and NextEra Energy Capital may face increased competition, including, but not limited to, from other and new
sources of power generation, excess generation capacity and shifting demand for power, legal and regulatory developments and general
economic conditions.  Risks related to project siting, financing, construction, permitting, governmental approvals and the negotiation of project
agreements may impede development activities.

•  There can be significant volatility in market prices for fuel, electricity and renewable and other energy commodities.  NextEra
Energy�s and NextEra Energy Capital�s inability or failure to hedge effectively their assets or positions against changes in commodity prices,
volumes, interest rates, counterparty credit risk or other risk measures could significantly impair NextEra Energy�s and NextEra Energy Capital�s
financial results.

•  A portion of NextEra Energy�s and NextEra Energy Capital�s power generation facilities operate wholly or partially without long-term
power purchase agreements.  As a result, power from these facilities is sold on the spot market or on a short-term contractual basis, which may
increase the volatility of NextEra Energy�s and NextEra Energy Capital�s financial results.

•  NextEra Energy and NextEra Energy Capital depend upon power transmission and natural gas transportation facilities owned and
operated by others.  If transmission or transportation of sufficient power or natural gas is unavailable or disrupted, NextEra Energy�s and NextEra
Energy Capital�s ability to sell and deliver their wholesale power or natural gas may be limited.

NextEra Energy�s and NextEra Energy Capital�s competitive energy business is dependent on continued public policy support and
governmental support for renewable energy, particularly wind and solar projects.

NextEra Energy�s and NextEra Energy Capital�s competitive energy business, NextEra Energy Resources, depends heavily on government
policies that support renewable energy and enhance the economic feasibility of developing wind and solar energy projects.  The federal
government, a majority of the 50 U.S. states and portions of Canada and Spain provide incentives, such as tax incentives, RPS or feed-in tariffs,
that support the sale of energy from renewable sources, such as wind and solar energy.  The applicable legislation often grants the relevant state
public utility commission the ability to reduce electric supply companies� obligations to meet the requirements in specified circumstances.  Any
reduction or elimination of existing supportive policies, including, but not limited to, RPS or feed-in tariffs, and ultimately any failure to renew
or increase existing supportive policies, could result in less demand for generation from NextEra Energy�s wind and solar energy projects.
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The American Recovery and Reinvestment Act of 2009, as amended, includes, among other things, provisions that allow companies building
wind facilities the option to choose among the following three investment cost recovery mechanisms: (1) production tax credits which were
extended for wind facilities placed in service prior to 2013, (2) investment tax credits (�ITCs�) of 30% of the cost for qualifying wind facilities
placed in service prior to 2013, or (3) an election to receive a cash grant of 30% of the cost of qualifying wind facilities placed in service in
2009, 2010 or 2011, or if construction began prior to December 31, 2011 and the wind facility is placed in service prior to 2013.  An election to
receive a cash grant of 30% in lieu of the 30% ITC also applies to the cost of qualifying solar facilities placed in service in either 2009, 2010 or
2011, or if construction began prior to
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December 31, 2011 and the solar facility is placed in service prior to 2017.  In order for NextEra Energy and NextEra Energy Capital to continue
to economically develop wind and solar energy projects in the future, they will need to utilize the investment cost recovery mechanisms
currently available as well as requiring similar public policy support in the future.

NextEra Energy and NextEra Energy Capital are subject to credit and performance risk from customers, counterparties and vendors.

NextEra Energy and NextEra Energy Capital are exposed to risks associated with the creditworthiness and performance of their customers,
hedging counterparties and vendors under contracts for the supply of equipment, materials, fuel and other goods and services required for their
business operations and for the construction and operation of, and for capital improvements to, their facilities.  Adverse conditions in the energy
industry or the general economy, as well as circumstances of individual customers, counterparties and vendors, may affect the ability of some
customers, counterparties and vendors to perform as required under their contracts.  If any counterparty or vendor fails to fulfill its contractual
obligations, NextEra Energy and NextEra Energy Capital may need to make arrangements with other counterparties or vendors, which could
result in higher costs, untimely completion of power generation facilities and other projects, and/or a disruption of their operations.  If a
defaulting counterparty is in poor financial condition, NextEra Energy and NextEra Energy Capital may not be able to recover damages for any
contract breach.

NextEra Energy�s financial results may continue to be negatively affected by slower customer growth and customer usage.

NextEra Energy�s results of operations are affected by the growth in customer accounts and by customer usage, each of which directly influences
the demand for electricity and the need for additional power generation and power delivery facilities.  A lack of growth or slower growth in the
number of retail customers or in non-weather related customer usage, such as that which has occurred over the past several years, could
adversely affect NextEra Energy�s results of operations.  Customer growth and customer usage are affected by a number of factors outside the
control of NextEra Energy, such as mandated energy efficiency measures, demand side management goals, and economic and demographic
conditions, such as population, job and income growth, housing starts and new business formation.  NextEra Energy�s financial results may also
be adversely affected by Florida Power & Light Company�s ability to negotiate or renegotiate franchise agreements on acceptable terms with
municipalities and counties in Florida.  As a result, NextEra Energy may make, but not fully realize the anticipated benefits from, significant
investments and expenditures, which could adversely affect their financial results.

NextEra Energy�s and NextEra Energy Capital�s financial results are subject to risks associated with weather conditions, such as the
impact of severe weather.

NextEra Energy�s and NextEra Energy Capital�s financial results can be negatively affected by changes in the weather.  Weather conditions
directly influence the demand for electricity and natural gas, affect the price of energy and energy-related commodities, and can affect the
production of electricity at power generating facilities, including, but not limited to, wind, solar and hydro-powered facilities.  For example, the
level of wind resource affects the results of operations of wind generating facilities.  Since the levels of wind, solar and hydro resources are
variable and difficult to predict, NextEra Energy�s and NextEra Energy Capital�s results of operations for individual wind, solar and hydro
facilities vary or may vary significantly from period to period depending on the level of available resources.  To the extent that resources are not
available at planned levels, the returns from these facilities may be less than expected.

In addition, NextEra Energy�s and NextEra Energy Capital�s financial results would be affected by the impact of severe weather, such as
hurricanes, floods and earthquakes, which can be destructive and cause power outages and property damage, reduce revenue, affect fuel supply,
and require NextEra Energy and NextEra Energy Capital to incur additional costs to restore service and repair damaged facilities.  As a company
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distribution systems or natural gas production, transmission, storage or distribution systems in the event of a hurricane, tornado, or other severe
weather event, or otherwise, could prevent
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NextEra Energy and Florida Power & Light Company from operating their businesses in the normal course and could result in any of the
adverse consequences described above.  At Florida Power & Light Company and other regulated businesses of NextEra Energy, recovery of
costs to restore service and repair damaged facilities is or may be subject to regulatory approval, and any determination by the regulator not to
permit timely and full recovery of the costs incurred would result in a negative financial impact on NextEra Energy.

Disruptions, uncertainty or volatility in the credit and capital markets may negatively affect NextEra Energy�s and NextEra Energy
Capital�s ability to fund their liquidity and capital needs and to meet their growth objectives, and can also adversely affect the results of
operations and financial condition of NextEra Energy and NextEra Energy Capital and exert downward pressure on the market price
of NextEra Energy�s common stock.

NextEra Energy, NextEra Energy Capital and Florida Power & Light Company rely on access to capital and credit markets as significant sources
of liquidity for capital requirements and other operations requirements that are not satisfied by operating cash flows.  Disruptions, uncertainty or
volatility in those capital and credit markets, such as conditions that have existed in the recent past, could increase NextEra Energy�s, NextEra
Energy Capital�s and Florida Power & Light Company�s cost of capital.  If NextEra Energy, NextEra Energy Capital or Florida Power & Light
Company is unable to access regularly the capital and credit markets on terms that are reasonable, it may have to delay raising capital, issue
shorter-term securities and incur an unfavorable cost of capital, which, in turn, could adversely affect its ability to grow its businesses and could
contribute to lower earnings and reduced financial flexibility.  The market price and trading volume of NextEra Energy�s common stock are
subject to fluctuations as a result of, among other factors, general stock market conditions and changes in market sentiment regarding the
operations, business, growth prospects and financing strategies of NextEra Energy and NextEra Energy Capital.

Although NextEra Energy�s and NextEra Energy Capital�s competitive energy subsidiaries have used non-recourse or limited-recourse,
project-specific financing in the past, market conditions and other factors could adversely affect the future availability of such financing.  The
inability of NextEra Energy�s and NextEra Energy Capital�s subsidiaries to access the capital and credit markets to provide project-specific
financing for electric-generating and other energy facilities on favorable terms, whether because of disruptions or volatility in those markets or
otherwise, could necessitate additional capital raising or borrowings by NextEra Energy and/or NextEra Energy Capital in the future.

The inability of subsidiaries that have existing project-specific financing arrangements to meet the requirements of various agreements relating
to those financings could give rise to a project-specific financing default which, if not cured or waived, might result in the specific project, and
potentially in some limited instances its parent companies, being required to repay the associated debt or other borrowings earlier than otherwise
anticipated, and if such repayment were not made, the lenders or security holders would generally have rights to foreclose against the project
assets and related collateral, any of which actions could negatively affect NextEra Energy�s and NextEra Energy Capital�s financial results, as
well as the availability or terms of future financings for NextEra Energy�s and NextEra Energy Capital�s subsidiaries.

NextEra Energy�s, NextEra Energy Capital�s and Florida Power & Light Company�s inability to maintain their current credit ratings
may adversely affect NextEra Energy�s, NextEra Energy Capital�s and Florida Power & Light Company�s liquidity, limit the ability of
NextEra Energy, NextEra Energy Capital and Florida Power & Light Company to grow their businesses, and increase interest costs,
while the liquidity of the companies also could be impaired by the inability of their credit providers to maintain their current credit
ratings or to fund their credit commitments.

The inability of NextEra Energy, NextEra Energy Capital and Florida Power & Light Company to maintain their current credit ratings could
adversely affect their ability to raise capital or obtain credit on favorable terms, which, in turn, could impact NextEra Energy�s, NextEra Energy
Capital�s and Florida Power & Light Company�s ability to grow their businesses and service indebtedness and repay borrowings, and would likely
increase their interest costs.  Some of the factors that can affect credit ratings are cash flows, liquidity, the amount of debt as a component of
total capitalization, and political, legislative and regulatory actions.  There can be no assurance that

Edgar Filing: NEXTERA ENERGY INC - Form 424B5

18



S-10

Edgar Filing: NEXTERA ENERGY INC - Form 424B5

19



one or more of the ratings of NextEra Energy, NextEra Energy Capital and Florida Power & Light Company will not be lowered or withdrawn
entirely by a rating agency.

The inability of NextEra Energy�s, NextEra Energy Capital�s and Florida Power & Light Company�s credit providers to maintain credit ratings
acceptable under various agreements, or to fund their credit commitments, could require NextEra Energy, NextEra Energy Capital or Florida
Power & Light Company, among other things, to renegotiate requirements in agreements, find an alternative credit provider with acceptable
credit ratings to meet funding requirements, or post cash collateral.

The use of derivative contracts by NextEra Energy and NextEra Energy Capital in the normal course of business could result in
financial losses or the payment of margin cash collateral that could adversely affect their financial results and liquidity.

NextEra Energy and NextEra Energy Capital use derivative instruments, such as swaps, options, futures and forwards, some of which are traded
in the over-the-counter (�OTC�) markets or on exchanges, to manage their commodity and financial market risks, and to engage in trading and
marketing activities.  NextEra Energy and NextEra Energy Capital could recognize financial losses as a result of volatility in the market values
of these derivative instruments or if a counterparty fails to perform or make payments under these derivative instruments.  NextEra Energy and
NextEra Energy Capital also could suffer a reduction in operating cash flows as a result of the requirement to post margin cash collateral.  In the
absence of actively quoted market prices and pricing information from external sources, the valuation of these derivative instruments involves
management�s judgment or use of estimates.  Although NextEra Energy and NextEra Energy Capital execute transactions in derivative
instruments on either recognized exchanges or via the OTC markets, depending on the most favorable credit and market execution factors, there
is greater volatility and less liquidity in transactions executed in OTC markets and, as a result, NextEra Energy and NextEra Energy Capital may
not be able to execute such transactions in times of market volatility.  As a result, changes in the underlying assumptions or use of alternative
valuation methods could affect the reported fair value of these derivative instruments.  In addition, Florida Power & Light Company�s use of such
instruments could be subject to prudence challenges and, if found imprudent, could result in disallowances of cost recovery for such use by the
FPSC.

NextEra Energy and NextEra Energy Capital provide full energy and capacity requirement services, which include, for example, load-following
services and various ancillary services, primarily to distribution utilities to satisfy all or a portion of such utilities� power supply obligations to
their customers.  The supply costs for these transactions may be affected by a number of factors, including, but not limited to, events that may
occur after NextEra Energy and NextEra Energy Capital have committed to supply power, such as weather conditions, fluctuating prices for
energy and ancillary services, and the ability of the distribution utilities� customers to elect to receive service from competing suppliers.  If the
supply costs are not favorable, NextEra Energy�s and NextEra Energy Capital�s operating costs could increase and adversely affect its results of
operations.

NextEra Energy and NextEra Energy Capital are active participants in energy markets.  The liquidity of regional energy markets is an important
factor in the company�s ability to manage risks in these operations.  Over the past several years, other market participants have ceased or
significantly reduced their activities in energy markets as a result of several factors, including, but not limited to, government investigations,
changes in market design, and deteriorating credit quality.  Liquidity in the energy markets can be adversely affected by price volatility,
restrictions on the availability of credit, and other factors.  As a result, reductions in liquidity may restrict the ability of NextEra Energy and
NextEra Energy Capital to manage their risks, and this could negatively affect NextEra Energy�s and NextEra Energy Capital�s financial results.

NextEra Energy and NextEra Energy Capital have hedging and trading procedures and associated risk management tools, such as separate but
complementary financial, credit, operational, compliance and legal reporting systems, internal controls, management review processes and other
mechanisms, that may not work as planned.  Risk management tools and metrics such as daily value at risk, earnings at risk, stop loss limits and
liquidity guidelines are based on historical price movements.  If price movements significantly or persistently deviate from historical behavior,
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NextEra Energy�s and NextEra Energy Capital�s financial results and liquidity could be materially adversely affected if the rules
implementing the Dodd-Frank Wall Street Reform and Consumer Protection Act broaden the scope of its provisions regarding the
regulation of OTC financial derivatives and make them applicable to NextEra Energy and NextEra Energy Capital.

The Dodd-Frank Wall Street Reform and Consumer Protection Act (�Dodd-Frank Act�) was enacted into law in July 2010 and, among other
things, provides for the regulation of the OTC derivatives market.  While the legislation is broad and detailed, substantial portions of the
legislation require implementing rules to be adopted by federal governmental agencies including, but not limited to, the Securities and Exchange
Commission and the U.S. Commodity Futures Trading Commission.  NextEra Energy and NextEra Energy Capital cannot predict the final rules
that will be adopted to implement the OTC derivatives market provisions of the Dodd-Frank Act.  Those rules could negatively affect NextEra
Energy�s and NextEra Energy Capital�s ability to hedge their commodity and interest rate risks, which could have a material adverse effect on
NextEra Energy�s and NextEra Energy Capital�s financial results.  The rules also could require NextEra Energy Resources to restructure part of its
energy marketing and trading operations or to discontinue certain portions of its business.  In addition, if the rules require NextEra Energy and
NextEra Energy Capital to post cash collateral with respect to swap transactions, NextEra Energy�s and NextEra Energy Capital�s liquidity could
be materially adversely affected, and their ability to enter into OTC derivatives to hedge commodity and interest rate risks could be significantly
limited.  Reporting and compliance requirements of the rules also could significantly increase operating costs and expose NextEra Energy and
NextEra Energy Capital to penalties for non-compliance.

NextEra Energy�s and NextEra Energy Capital�s ability to successfully identify, complete and integrate acquisitions is subject to
significant risks, including, but not limited to, the effect of increased competition for acquisitions resulting from the consolidation of the
power industry.

NextEra Energy and NextEra Energy Capital are likely to encounter significant competition for acquisition opportunities that may become
available as a result of the consolidation of the power industry in general.  In addition, NextEra Energy and NextEra Energy Capital may be
unable to identify attractive acquisition opportunities at favorable prices and to complete and integrate them successfully and in a timely manner.

NextEra Energy and NextEra Energy Capital may be unable to meet their ongoing and future financial obligations and to pay dividends
on their common stock if their subsidiaries are unable to pay upstream dividends or repay funds to NextEra Energy or NextEra Energy
Capital or if NextEra Energy or NextEra Energy Capital are required to perform under guarantees of obligations of their subsidiaries.

NextEra Energy and NextEra Energy Capital are holding companies and, as such, have no material operations of their own.  Substantially all of
NextEra Energy�s and NextEra Energy Capital�s consolidated assets are held by subsidiaries.  NextEra Energy�s and NextEra Energy Capital�s
ability to meet their financial obligations, including, but not limited to, their guarantees, and to pay dividends on their common stock is primarily
dependent on the subsidiaries� net income and cash flows, which are subject to the risks of their respective businesses, and their ability to pay
upstream dividends or to repay funds to NextEra Energy and NextEra Energy Capital.  The subsidiaries have financial obligations, including, but
not limited to, payment of debt service, which they must satisfy before they can fund NextEra Energy and NextEra Energy Capital.  NextEra
Energy�s and NextEra Energy Capital�s subsidiaries are separate legal entities and have no obligation to provide NextEra Energy or NextEra
Energy Capital with funds for their payment obligations.  In addition, the dividend-paying ability of some of the subsidiaries is limited by
contractual restrictions which are contained in outstanding financing agreements and which may be included in future financing agreements. 
The future enactment of laws or regulations also may prohibit or restrict the ability of NextEra Energy�s and NextEra Energy Capital�s
subsidiaries to pay upstream dividends or to repay funds.  NextEra Energy guarantees many of the obligations of its consolidated subsidiaries,
other than Florida Power & Light Company, through guarantee agreements with NextEra Energy Capital.  These guarantees may require
NextEra Energy and NextEra Energy Capital to provide substantial funds to their subsidiaries or their creditors or counterparties at a time when
NextEra Energy and NextEra Energy Capital are in need of liquidity to fund their own obligations or to pay dividends.  In addition, in the event
of a subsidiary�s liquidation or reorganization, NextEra Energy�s and NextEra Energy Capital�s right to participate in a distribution of assets is
subject to the prior claims of the subsidiary�s creditors.
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Changes in tax laws, as well as judgments and estimates used in the determination of tax-related asset and liability amounts, could
adversely affect NextEra Energy�s and NextEra Energy Capital�s financial results, financial condition and liquidity.

NextEra Energy�s and NextEra Energy Capital�s provision for income taxes and reporting of tax-related assets and liabilities requires significant
judgments and the use of estimates.  Amounts of tax-related assets and liabilities involve judgments and estimates of the timing and probability
of recognition of income, deductions and tax credits, including, but not limited to, estimates for potential adverse outcomes regarding tax
positions that have been taken and the ability to utilize tax benefit carryforwards, such as net operating loss and tax credit carryforwards.  Actual
income taxes could vary significantly from estimated amounts due to the future impacts of, among other things, changes in tax laws, regulations
and interpretations, financial condition and results of operations of NextEra Energy and its subsidiaries, including, but not limited to, NextEra
Energy Capital, as well as the resolution of audit issues raised by taxing authorities.  Ultimate resolution of income tax matters may result in
material adjustments to tax-related assets and liabilities which could negatively affect NextEra Energy�s and NextEra Energy Capital�s financial
results, financial condition and liquidity.

NextEra Energy�s and NextEra Energy Capital�s retail businesses are subject to the risk that sensitive customer data may be
compromised, which could result in an adverse impact to their reputation and/or the financial results of the retail business.

NextEra Energy�s and NextEra Energy Capital�s retail businesses require access to sensitive customer data in the ordinary course of business. 
NextEra Energy�s and NextEra Energy Capital�s retail businesses may also need to provide sensitive customer data to vendors and service
providers who require access to this information in order to provide services, such as call center services, to the retail businesses.  If a significant
breach occurred, the reputation of NextEra Energy and NextEra Energy Capital could be adversely affected, customer confidence could be
diminished, customer information could be used for identity theft purposes, NextEra Energy and NextEra Energy Capital would be subject to
costs associated with the breach and/or NextEra Energy and NextEra Energy Capital could be subject to fines and legal claims, any of which
may have a negative impact on the businesses and/or NextEra Energy�s and NextEra Energy Capital�s financial results.

A failure in NextEra Energy�s and NextEra Energy Capital�s operational systems or infrastructure, or those of third parties, could
impair their liquidity, disrupt their businesses, result in the disclosure of confidential information and adversely affect their financial
results.

NextEra Energy�s and NextEra Energy Capital�s businesses are highly dependent on their ability to process and monitor, on a daily basis, a very
large number of transactions, many of which are highly complex, and cross numerous and diverse markets.  Due to the size, scope and
geographical reach of NextEra Energy�s and NextEra Energy Capital�s businesses, and due to the complexity of the process of power generation,
transmission and distribution, the development and maintenance of NextEra Energy�s and NextEra Energy Capital�s operational systems and
infrastructure is challenging.  NextEra Energy�s and NextEra Energy Capital�s operating systems and facilities may fail to operate properly or
become disabled as a result of events that are either within, or wholly or partially outside, their control, such as operator error, severe weather or
terrorist activities.  Any such failure or disabling event could adversely affect NextEra Energy�s and NextEra Energy Capital�s ability to process
transactions and provide services, and their financial results and liquidity.

NextEra Energy and NextEra Energy Capital add, modify and replace information systems on a regular basis.  Modifying existing information
systems or implementing new or replacement information systems is costly and involves risks, including, but not limited to, integrating the
modified, new or replacement system with existing systems and processes, implementing associated changes in accounting procedures and
controls, and ensuring that data conversion is accurate and consistent.  Any disruptions or deficiencies in existing information systems, or
disruptions, delays or deficiencies in the modification or implementation of new information systems, could result in increased costs, the
inability to track or collect revenues, the diversion of management�s and employees� attention and resources, and could negatively impact the
effectiveness of the companies� control environment, and/or the companies� ability to timely file required regulatory reports.
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NextEra Energy and NextEra Energy Capital also face the risks of operational failure, termination, or capacity constraints of third parties,
including, but not limited to, those who provide power transmission and natural gas transportation services.

Threats of terrorism and catastrophic events that could result from terrorism, cyber attacks, or individuals and/or groups attempting to
disrupt NextEra Energy�s and NextEra Energy Capital�s businesses, or the businesses of third parties, may impact the operations of
NextEra Energy and NextEra Energy Capital in unpredictable ways and could adversely affect NextEra Energy�s and NextEra Energy
Capital�s financial results and liquidity.

NextEra Energy and NextEra Energy Capital are subject to the potentially adverse operating and financial effects of terrorist acts and threats, as
well as cyber attacks and other disruptive activities of individuals or groups.  NextEra Energy�s and NextEra Energy Capital�s generation,
transmission and distribution facilities, fuel storage facilities, information technology systems and other infrastructure facilities and systems and
physical assets, could be direct targets of, or indirectly affected by, such activities.  Terrorist acts or other similar events could harm NextEra
Energy�s and NextEra Energy Capital�s businesses by limiting their ability to generate, purchase or transmit power and by delaying their
development and construction of new generating facilities and capital improvements to existing facilities.  These events, and governmental
actions in response, could result in a material decrease in revenues and significant additional costs to repair and insure NextEra Energy�s and
NextEra Energy Capital�s assets, and could adversely affect NextEra Energy�s and NextEra Energy Capital�s operations by contributing to
disruption of supplies and markets for natural gas, oil and other fuels.  They could also impair NextEra Energy�s and NextEra Energy Capital�s
ability to raise capital by contributing to financial instability and lower economic activity.

NextEra Energy and NextEra Energy Capital operate in a highly regulated industry that requires the continued operation of sophisticated
information technology systems and network infrastructure.  Despite NextEra Energy�s and NextEra Energy Capital�s implementation of security
measures, all of their technology systems are vulnerable to disability, failures or unauthorized access due to such activities.  If NextEra Energy�s
or NextEra Energy Capital�s technology systems were to fail or be breached and be unable to recover in a timely way, NextEra Energy and
NextEra Energy Capital would be unable to fulfill critical business functions, and sensitive confidential and other data could be compromised,
which could have a material adverse effect on NextEra Energy�s and NextEra Energy Capital�s financial results.

The implementation of security guidelines and measures and maintenance of insurance, to the extent available, addressing such activities could
increase costs.  These types of events could materially adversely affect NextEra Energy�s and NextEra Energy Capital�s financial results.  In
addition, these types of events could require significant management attention and resources, and could adversely affect NextEra Energy�s and
NextEra Energy Capital�s reputation among customers and the public.

A disruption of the regional electric transmission grid, natural gas pipeline infrastructure or other fuel sources, could negatively impact NextEra
Energy�s and NextEra Energy Capital�s businesses.  Because generation, transmission systems and natural gas pipelines are part of an
interconnected system, NextEra Energy and NextEra Energy Capital face the risk of possible loss of business due to a disruption caused by the
impact of an event on the interconnected system (such as severe weather or a generator or transmission facility outage, pipeline rupture, or a
sudden and significant increase or decrease in wind generation) within NextEra Energy�s and NextEra Energy Capital�s systems or within a
neighboring system.  Any such disruption could have a material adverse effect on NextEra Energy�s and NextEra Energy Capital�s financial
results.

The ability of NextEra Energy and NextEra Energy Capital to obtain insurance and the terms of any available insurance coverage could
be adversely affected by international, national, state or local events and company-specific events, as well as the financial condition of
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The ability of NextEra Energy and NextEra Energy Capital to obtain insurance, as well as the cost and coverage of such insurance, could be
affected by developments affecting their businesses, as well as by international, national, state or local events, as well as the financial condition
of insurers.  Insurance coverage may
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not continue to be available at all or at rates or on terms similar to those presently available to NextEra Energy and NextEra Energy Capital.  A
loss for which NextEra Energy and NextEra Energy Capital are not fully insured could materially and adversely affect their financial results. 
NextEra Energy�s and NextEra Energy Capital�s insurance may not be sufficient or effective under all circumstances and against all hazards or
liabilities to which the companies may be subject.

The businesses and financial results of NextEra Energy and NextEra Energy Capital could be negatively affected by the lack of a
qualified workforce, work strikes or stoppages and increasing personnel costs.

NextEra Energy and, NextEra Energy Capital may not be able effectively and profitably to obtain new customers, or grow their customer base,
service existing customers and meet their other business plan goals if they do not attract and retain a qualified workforce.  The lack of a qualified
workforce, including, for example, the loss or retirement of key executives and other employees, may adversely affect service and productivity
and contribute to higher training and safety costs.  Over the next several years, a significant portion of NextEra Energy�s and NextEra Energy
Capital�s workforce, including, but not limited to, many workers with specialized skills maintaining and servicing the nuclear generation facilities
and electrical infrastructure, will be eligible to retire.  Such highly skilled individuals may not be able to be replaced quickly due to the
technically complex work they perform.  Personnel costs also may increase due to inflationary or competitive pressures on payroll and benefits
costs and revised terms of collective bargaining agreements with union employees.  Employee strikes or work stoppages could disrupt operations
and lead to a loss of customers and revenue.

Poor market performance and other economic factors could affect NextEra Energy�s andNextEra Energy Capital�s nuclear
decommissioning funds� asset value or NextEra Energy�s defined benefit pension plan�s funded status, which may adversely affect
NextEra Energy�s and NextEra Energy Capital�s liquidity and financial results.

NextEra Energy and NextEra Energy Capital are required to maintain decommissioning funds to satisfy their future obligations to decommission
their nuclear power plants.  In addition, NextEra Energy sponsors a qualified noncontributory defined benefit pension plan for substantially all
employees of NextEra Energy and its subsidiaries.  A decline in the market value of the assets held in the decommissioning funds or in the
defined benefit pension plan due to poor investment performance or other factors may increase the funding requirements for these obligations. 
Moreover, NextEra Energy�s defined benefit pension plan is sensitive to changes in interest rates, since, as interest rates decrease the funding
liabilities increase, potentially increasing benefits costs and funding requirements.  Any increase in benefits costs or funding requirements may
have an adverse effect on NextEra Energy�s and NextEra Energy Capital�s liquidity and financial results.

Increasing costs associated with health care plans may adversely affect NextEra Energy�s and NextEra Energy Capital�s financial results.

The costs of providing health care benefits to employees and retirees have increased substantially in recent years.  NextEra Energy and NextEra
Energy Capital believe that their employee benefit costs, including, but not limited to, costs related to health care plans for employees and
former employees, will continue to rise.  The increasing costs and funding requirements associated with NextEra Energy�s health care plans may
adversely affect the companies� financial results.

NEXTERA ENERGY CAPITAL
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The information in this section replaces the information in the �FPL Group Capital� section on page 8 of the accompanying prospectus.

NextEra Energy Capital holds the capital stock of or has equity interests in, and provides funding for, all of NextEra Energy�s operating
subsidiaries other than Florida Power & Light Company and its subsidiaries.  NextEra Energy Capital was incorporated in 1985 as a Florida
corporation and is a wholly-owned subsidiary of NextEra Energy.
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NEXTERA ENERGY

The information in this section replaces the information in the �FPL Group� section on page 8 of the accompanying prospectus.

NextEra Energy has two principal operating subsidiaries, Florida Power & Light Company and, indirectly through NextEra Energy Capital,
NextEra Energy Resources.  Florida Power & Light Company is a rate-regulated utility engaged primarily in the generation, transmission,
distribution and sale of electric energy in Florida.  NextEra Energy Resources is NextEra Energy�s competitive energy subsidiary which produces
the majority of its electricity from clean and renewable fuels.  NextEra Energy is a holding company incorporated in 1984 as a Florida
corporation.

USE OF PROCEEDS

The information in this section adds to the information in the �Use of Proceeds� section on page 9 of the accompanying prospectus.  Please read
these two sections together.

The $            aggregate principal amount of     % Debentures, Series due June 1, 2021 offered by this prospectus supplement and the
accompanying prospectus are referred to in this prospectus supplement as the �Debentures.�

NextEra Energy Capital will add the net proceeds from the sale of the Debentures, which are expected to be approximately $         million (after
deducting the underwriting discount and other offering expenses), to its general funds.  NextEra Energy Capital expects to use its general funds
to repay a portion of NextEra Energy Capital�s total outstanding commercial paper obligations and for other general corporate purposes.  As of
June 6, 2011, NextEra Energy Capital had $471 million of outstanding commercial paper obligations which had maturities of up to 18 days and
which had annual interest rates ranging from 0.33% to 0.35%.  NextEra Energy Capital will temporarily invest in short-term instruments any
proceeds that are not immediately used for these purposes.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

The information in this section adds to the information in the �Consolidated Ratio of Earnings to Fixed Charges and Ratio of Earnings to
Combined Fixed Charges and Preferred Stock Dividends� section on page 10 of the accompanying prospectus.

NextEra Energy�s consolidated ratio of earnings to fixed charges for the three months ended March 31, 2011 was 1.79 and for the years ended
December 31, 2010 and 2009 was 3.23 and 2.91, respectively.
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CONSOLIDATED CAPITALIZATION OF NEXTERA ENERGY AND SUBSIDIARIES

The following table shows NextEra Energy�s consolidated capitalization as of March 31, 2011, and as adjusted to reflect the issuance of the
Debentures and the other transactions described below.  This table, which is presented in this prospectus supplement solely to provide limited
introductory information, is qualified in its entirety by, and should be considered in conjunction with, the more detailed information incorporated
by reference or provided in this prospectus supplement or in the accompanying prospectus.

Adjusted(a)
March 31, 2011 Amount Percent

(In Millions)

Common shareholders� equity $ 14,599 $ %
Long-term debt (excluding current maturities) 18,288 %
Total capitalization $ 32,887 $ 100.0%

(a) To give effect to the (i) issuance of the Debentures offered by this prospectus supplement, (ii) approximately $14 million of aggregate
borrowings under Canadian revolving credit agreements (reflects US dollar amounts based on the conversion rate as of the date of borrowing)
and (iii) approximately $175 million of aggregate borrowings under a revolving loan agreement and project loan agreements associated with the
construction of two 49.9 megawatt thermal solar plants and related facilities in Spain (reflects US dollar amounts based on the conversion rate as
of the date of borrowing).  Adjusted amounts do not reflect the addition of any premiums or deduction of any discounts or commissions in
connection with the issuance of the Debentures. Adjusted amounts do not reflect principal repayments of loans, principal repayments on
storm-recovery bonds, increases in debt associated with a reclaimed water agreement, the effect of adjustments related to premiums, discounts or
fair value swaps or foreign currency translation adjustments.  Adjusted amounts also do not reflect any possible additional borrowings or
issuance and sale of additional securities by NextEra Energy and its subsidiaries, including NextEra Energy Capital, from time to time after the
date of this prospectus supplement or the offering by Florida Power & Light Company of $250 million principal amount of its First Mortgage
Bonds, Series due June 1, 2041.

CERTAIN TERMS OF THE DEBENTURES

The information in this section adds to the information in the �Description of FPL Group Capital Senior Debt Securities� section beginning on
page 25 of the accompanying prospectus.  Please read these two sections together.

General.  NextEra Energy Capital will issue the Debentures under the Indenture, dated as of June 1, 1999, between NextEra Energy Capital and
The Bank of New York Mellon (formerly known as The Bank of New York), as indenture trustee, and referred to in this prospectus supplement
as the �Indenture Trustee.�  An officer�s certificate will supplement the Indenture and create the specific terms of the Debentures.  Under the
Indenture, NextEra Energy Capital may issue an unlimited amount of additional debt securities.  The Indenture does not limit the aggregate
amount of indebtedness NextEra Energy Capital and its subsidiaries may issue, guarantee or incur.  The Guarantee Agreement referred to below
under ��Mandatory Redemption� does not limit the aggregate amount of indebtedness NextEra Energy and its subsidiaries may guarantee, issue or
incur.

NextEra Energy Capital�s corporate parent, NextEra Energy, has agreed to absolutely, irrevocably and unconditionally guarantee the payment of
principal, interest and premium, if any, on the Debentures.  The Debentures and the guarantee are unsecured and unsubordinated and rank
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equally with other unsecured and unsubordinated indebtedness from time to time outstanding of NextEra Energy Capital and NextEra Energy,
respectively.  See �Description of FPL Group Guarantee of FPL Group Capital Senior Debt Securities� in the accompanying prospectus.

The Indenture Trustee will initially be the security registrar and the paying agent for the Debentures.  All transactions with respect to the
Debentures, including registration, transfer and exchange of the Debentures, will be handled by the security registrar at an office in The City of
New York designated by NextEra Energy Capital. 

S-17

Edgar Filing: NEXTERA ENERGY INC - Form 424B5

32



NextEra Energy Capital has initially designated the Corporate Trust Office of the Indenture Trustee as that office.  In addition, holders of the
Debentures should address any notices to NextEra Energy Capital regarding the Debentures to that office.  NextEra Energy Capital will notify
holders of the Debentures of any change in the location of that office.

Interest and Payment. NextEra Energy Capital will pay interest semi-annually on the Debentures at the rate of             % per year.  The
Debentures will mature on June 1, 2021.  NextEra Energy Capital will pay interest on the Debentures on June 1 and December 1 of each year,
each an �Interest Payment Date,� until maturity or earlier redemption.  The first Interest Payment Date will be December 1, 2011.  The record date
for interest payable on any Interest Payment Date on the Debentures shall be the close of business (1) on the business day immediately preceding
such Interest Payment Date so long as all of the Debentures remain in book-entry only form, or (2) on the 15th calendar day immediately
preceding each Interest Payment Date if any of the Debentures do not remain in book-entry only form.  See ��Book-Entry Only Issuance.�  Interest
on the Debentures will accrue from and including the date of original issuance to but excluding the first Interest Payment Date.  Starting on the
first Interest Payment Date, interest on each Debenture will accrue from and including the last Interest Payment Date to which NextEra Energy
Capital has paid, or duly provided for the payment of, interest on that Debenture to but excluding the next succeeding Interest Payment Date. 
No interest will accrue on a Debenture for the day that the Debenture matures.  The amount of interest payable for any period will be computed
on the basis of a 360-day year consisting of twelve 30-day months.  The amount of interest payable for any period shorter than a full semi-annual
period for which interest is computed will be computed on the basis of the number of days in the period using 30-day calendar months.  If any
date on which interest, principal or premium is payable on the Debentures falls on a day that is not a business day, then payment of the interest,
principal or premium payable on that date will be made on the next succeeding day which is a business day, and no interest or payment will be
paid in respect of the delay.  A �business day� is any day that is not a Saturday, a Sunday, or a day on which banking institutions or trust
companies in New York City are generally authorized or required by law or executive order to remain closed.

Optional Redemption.  NextEra Energy Capital may redeem any of the Debentures, at its option, at any time or from time to time, on any date
prior to their maturity (each a �Redemption Date�).  NextEra Energy Capital will give notice of its intent to redeem any or all of the Debentures at
least 30 but no more than 60 days prior to a Redemption Date.  If NextEra Energy Capital redeems all or any part of the Debentures at any time
prior to March 1, 2021, it will pay a redemption price (�Redemption Price�) equal to the sum of: (1) 100% of the principal amount of the
Debentures being redeemed plus (2) accrued and unpaid interest thereon, if any, to the Redemption Date plus (3) any applicable �make-whole
premium.�  The Redemption Price for the Debentures will never be less than 100% of the principal amount of those Debentures plus accrued and
unpaid interest on those Debentures to the Redemption Date.

The amount of the make-whole premium with respect to any Debentures to be redeemed in accordance with the foregoing paragraph will be
equal to the excess, if any, of:

(1) the sum of the present values, calculated as of the Redemption Date, of:

(a) each interest payment that, but for such redemption, would have been payable on the Debentures being redeemed on each
Interest Payment Date occurring after the Redemption Date (excluding any accrued interest for the period prior to the Redemption Date); and

(b) the principal amount that, but for such redemption, would have been payable at the final maturity of the Debentures being
redeemed; over
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(2) the principal amount of the Debentures being redeemed.

The present values of interest and principal payments referred to in clause (1) above will be determined in accordance with generally accepted
principles of financial analysis.  Such present values will be calculated by discounting the amount of each payment of interest or principal from
the date that each such payment would have
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been payable, but for the redemption, to the Redemption Date at a discount rate equal to the Treasury Yield (as defined below) plus    basis
points.

If NextEra Energy Capital redeems all or any part of the Debentures at any time on or after March 1, 2021, it will pay a redemption price equal
to 100% of the principal amount of the Debentures being redeemed, plus accrued and unpaid interest thereon, if any, to the Redemption Date.

NextEra Energy Capital will appoint an independent investment banking institution of national standing to calculate the make-whole premium;
provided that Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC or RBS
Securities Inc. will make such calculation if (1) NextEra Energy Capital fails to make such appointment at least 30 days prior to the Redemption
Date, or (2) the institution so appointed is unwilling or unable to make such calculation.  If Deutsche Bank Securities Inc., Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Morgan Stanley & Co. LLC or RBS Securities Inc. is to make such calculation but if none is willing or able to do
so, then the Indenture Trustee will appoint an independent investment banking institution of national standing, in consultation with NextEra
Energy Capital, to make such calculation.  In any case, the institution making such calculation is referred to in this prospectus supplement as an
�Independent Investment Banker.�

For purposes of determining the make-whole premium, �Treasury Yield� means a rate of interest per year equal to the weekly average yield to
maturity of United States Treasury Notes that have a constant maturity that corresponds to the remaining term to maturity of the Debentures to
be redeemed, calculated to the nearest 1/12th of a year (the �Remaining Term�).  The Independent Investment Banker will determine the Treasury
Yield as of the third business day immediately preceding the applicable Redemption Date.

The Independent Investment Banker will determine the weekly average yields of United States Treasury Notes by reference to the most recent
statistical release published by the Federal Reserve Bank of New York and designated �H.15(519) Selected Interest Rates� or any successor
release (the �H.15 Statistical Release�).  If the H.15 Statistical Release sets forth a weekly average yield for United States Treasury Notes having a
constant maturity that is the same as the Remaining Term, then the Treasury Yield will be equal to such weekly average yield.  In all other cases,
the Independent Investment Banker will calculate the Treasury Yield by interpolation, on a straight-line basis, between the weekly average
yields on the United States Treasury Notes that have a constant maturity closest to and greater than the Remaining Term and the United States
Treasury Notes that have a constant maturity closest to and less than the Remaining Term (in each case as set forth in the H.15 Statistical
Release).  The Independent Investment Banker will round any weekly average yields so calculated to the nearest 1/100th of 1%, and will round
upward for any figure of 1/200th of 1% or above.  If weekly average yields for United States Treasury Notes are not available in the H.15
Statistical Release or otherwise, then the Independent Investment Banker will select comparable rates and calculate the Treasury Yield by
reference to those rates.

If NextEra Energy Capital at any time elects to redeem some but not all of the Debentures, the security registrar will select the particular
Debentures to be redeemed using any method that it deems fair and appropriate.  However, if the Debentures are solely registered in the name of
Cede & Co. and traded through The Depository Trust Company, or �DTC,� then DTC will select the Debentures to be redeemed in accordance
with its practices as described below in ��Book-Entry Only Issuance.�

If at the time notice of redemption is given, the redemption moneys are not on deposit with the Indenture Trustee, then the redemption shall be
subject to their receipt on or before the Redemption Date and such notice shall be of no effect unless such moneys are received.

Mandatory Redemption.  The following constitute �Guarantor Events� with respect to the Debentures:
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(1) the Guarantee Agreement, dated as of June 1, 1999, between NextEra Energy, as Guarantor, and The Bank of New York
Mellon, as Guarantee Trustee, ceases to be in full force and effect;

(2) a court issues a decree ordering or acknowledging the bankruptcy or insolvency of the Guarantor, or appointing a
custodian, receiver or other similar official for the Guarantor, or ordering the winding up or liquidation of its affairs, and the decree remains in
effect for 90 days; or
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(3) the Guarantor seeks or consents to relief under federal or state bankruptcy or insolvency laws, or to the appointment of a
custodian, receiver or other similar official for the Guarantor, or makes an assignment for the benefit of its creditors, or admits in writing that it
is bankrupt or insolvent.

NextEra Energy Capital shall, if a Guarantor Event occurs and is continuing, redeem all of the outstanding Debentures within 60 days after the
occurrence of the Guarantor Event at a redemption price equal to the principal amount thereof plus accrued interest to the date of redemption
unless, within 30 days after the occurrence of the Guarantor Event, Standard & Poor�s Ratings Services (a Standard & Poor�s Financial Services
LLC business) and Moody�s Investors Service, Inc. (if the outstanding Debentures are then rated by those rating agencies, or, if the outstanding
Debentures are then rated by only one of those rating agencies, then such rating agency, or, if the outstanding Debentures are not then rated by
either one of those rating agencies but are then rated by one or more other nationally recognized rating agencies, then at least one of those other
nationally recognized rating agencies) shall have reaffirmed in writing that, after giving effect to such Guarantor Event, the credit rating on the
outstanding Debentures is investment grade (i.e. in one of the four highest categories, without regard to subcategories within such rating
categories, of such rating agency).

If a Guarantor Event occurs and NextEra Energy Capital is not required to redeem the outstanding Debentures as described above, NextEra
Energy Capital will provide to the Indenture Trustee and the holders of the outstanding Debentures annual and quarterly reports containing the
information that NextEra Energy Capital would be required to file with the Securities and Exchange Commission under Section 13 or Section
15(d) of the Securities Exchange Act of 1934 if it were subject to the reporting requirements of those Sections.  If NextEra Energy Capital is, at
that time, subject to the reporting requirements of those Sections, the filing of annual and quarterly reports with the Securities and Exchange
Commission pursuant to those Sections will satisfy this requirement.

Events of Default.  In addition to the events of default relating to any series of debt securities issued under the Indenture, as set forth under the
�Description of FPL Group Capital Senior Debt Securities�Events of Default� section on page 31 of the accompanying prospectus, each of the
following events will be an event of default under the Indenture with respect to the Debentures:

(4) the Guarantor consolidates with or merges into any other entity or conveys, transfers or leases substantially all of its
properties and assets to any entity, unless

(a) the entity formed by such consolidation or into which the Guarantor is merged, or the entity to which the Guarantor
conveys, transfers or leases substantially all of its properties and assets is an entity organized and existing under the laws of the United States of
America, any State thereof or the District of Columbia, and expressly assumes the obligations of the Guarantor under the Guarantee Agreement;
and

(b) immediately after giving effect to such transaction, no event of default under the Indenture and no event that, after notice or
lapse of time or both, would become an event of default under the Indenture, shall have occurred and be continuing; or

(5) NextEra Energy Capital fails to redeem any of the Debentures that it is required to redeem as described under �Certain
Terms of the Debentures�Mandatory Redemption� above.
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Book-Entry Only Issuance.  The Debentures will trade through DTC.  The Debentures will be represented by one or more global certificates
and registered in the name of Cede & Co., DTC�s nominee.  Upon issuance of the Debentures, DTC or its nominee will credit, on its book-entry
registration and transfer system, the principal amount of the Debentures represented by such global securities to the accounts of institutions that
have an account with DTC or its participants.  The accounts to be credited shall be designated by the underwriters.  Ownership of beneficial
interests in the global securities will be limited to participants or persons that may hold interests through participants.  The global certificates
will be deposited with the Indenture Trustee as custodian for DTC.

DTC is a New York clearing corporation and a clearing agency registered under Section 17A of the Securities Exchange Act of 1934.  DTC
holds securities for its participants.  DTC also facilitates the post-trade
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settlement of securities transactions among its participants through electronic computerized book-entry transfers and pledges in the participants�
accounts.  This eliminates the need for physical movement of securities certificates.  The participants include securities brokers and dealers,
banks, trust companies, clearing corporations and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust &
Clearing Corporation (�DTCC�).  DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Others who maintain a
custodial relationship with a participant can use the DTC system.  The rules that apply to DTC and those using its systems are on file with the
Securities and Exchange Commission.

Purchases of the Debentures within the DTC system must be made through participants, who will receive a credit for the Debentures on DTC�s
records.  The beneficial ownership interest of each purchaser will be recorded on the appropriate participant�s records.  Beneficial owners will not
receive written confirmation from DTC of their purchases, but beneficial owners should receive written confirmations of the transactions, as
well as periodic statements of their holdings, from the participants through whom they purchased Debentures.  Transfers of ownership in the
Debentures are to be accomplished by entries made on the books of the participants acting on behalf of beneficial owners.  Beneficial owners
will not receive certificates for their Debentures, except if use of the book-entry system for the Debentures is discontinued.

To facilitate subsequent transfers, all Debentures deposited by participants with DTC are registered in the name of DTC�s nominee, Cede & Co. 
The deposit of the Debentures with DTC and their registration in the name of Cede & Co. effects no change in beneficial ownership.  DTC has
no knowledge of the actual beneficial owners of the Debentures.  DTC�s records reflect only the identity of the participants to whose accounts
such Debentures are credited.  These participants may or may not be the beneficial owners.  Participants will remain responsible for keeping
account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to participants, and by participants to beneficial owners, will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  Beneficial owners of
Debentures may wish to take certain steps to augment transmission to them of notices of significant events with respect to the Debentures, such
as redemptions, tenders, defaults and proposed amendments to the Indenture or the Guarantee Agreement.  Beneficial owners of the Debentures
may wish to ascertain that the nominee holding the Debentures has agreed to obtain and transmit notices to the beneficial owners.

Redemption notices will be sent to Cede & Co., as registered holder of the Debentures.  If less than all of the Debentures are being redeemed,
DTC�s practice is to determine by lot the amount of Debentures of each participant to be redeemed.

Neither DTC nor Cede & Co. will itself consent or vote with respect to Debentures, unless authorized by a participant in accordance with DTC�s
procedures.  Under its usual procedures, DTC would mail an omnibus proxy to NextEra Energy Capital as soon as possible after the record date. 
The omnibus proxy assigns the consenting or voting rights of Cede & Co. to those participants to whose accounts the Debentures are credited on
the record date.  NextEra Energy Capital and NextEra Energy believe that these arrangements will enable the beneficial owners to exercise rights
equivalent in substance to the rights that can be directly exercised by a registered holder of the Debentures.

Payments of redemption proceeds, principal of, and interest on the Debentures will be made to Cede & Co., or such other nominee as may be
requested by DTC.  DTC�s practice is to credit participants� accounts upon DTC�s receipt of funds and corresponding detail information from
NextEra Energy Capital or its agent, on the payable date in accordance with their respective holdings shown on DTC�s records.  Payments by
participants to beneficial owners will be governed by standing instructions and customary practices.  Payments will be the responsibility of
participants and not of DTC, the Indenture Trustee, NextEra Energy Capital or NextEra Energy, subject to any statutory or regulatory
requirements as may be in effect from time to time.  Payment of redemption proceeds, principal and interest to Cede & Co. (or such other
nominee as may be requested by DTC) is the responsibility of NextEra Energy Capital.  Disbursement of payments to participants is the
responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of participants.
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Except as provided in this prospectus supplement, a beneficial owner will not be entitled to receive physical delivery of the Debentures. 
Accordingly, each beneficial owner must rely on the procedures of DTC to exercise any rights under the Debentures.

DTC may discontinue providing its services as securities depositary with respect to the Debentures at any time by giving reasonable notice to
NextEra Energy Capital.  In the event no successor securities depositary is obtained, certificates for the Debentures will be printed and
delivered.  NextEra Energy Capital and NextEra Energy may decide to replace DTC or any successor depositary.  Additionally, subject to the
procedures of DTC, NextEra Energy Capital and NextEra Energy may decide to discontinue use of the system of book-entry transfers through
DTC (or a successor depositary) with respect to some or all of the Debentures.  In that event, certificates for such Debentures will be printed and
delivered. If certificates for Debentures are printed and delivered,

• the Debentures will be issued in fully registered form without coupons;

• a holder of certificated Debentures would be able to exchange those Debentures, without charge, for an equal aggregate principal
amount of Debentures of the same series, having the same issue date and with identical terms and provisions; and

• a holder of certificated Debentures would be able to transfer those Debentures without cost to another holder, other than for
applicable stamp taxes or other governmental charges.

However, NextEra Energy Capital shall not be required to make transfers or exchanges of certificated Debentures for a period of 15 days next
preceding any notice identifying Debentures to be redeemed, and NextEra Energy Capital shall not be required to make transfers or exchanges of
any certificated Debentures designated in whole or in part for redemption, except the unredeemed portion of any Debenture being redeemed in
part.

The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources that NextEra Energy Capital and
NextEra Energy believe to be reliable.  None of NextEra Energy Capital, NextEra Energy or the underwriters take any responsibility for the
accuracy of this information.

UNDERWRITING

The information in this section adds to the information in the �Plan of Distribution� section beginning on page 74 of the accompanying
prospectus.  Please read these two sections together.

NextEra Energy Capital is selling the Debentures to the underwriters named in the table below pursuant to an underwriting agreement among
NextEra Energy Capital, NextEra Energy and the underwriters named below, for whom Deutsche Bank Securities Inc., Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Morgan Stanley & Co. LLC and RBS Securities Inc. are acting as representatives.  Subject to certain conditions,
NextEra Energy Capital has agreed to sell to each of the underwriters, and each of the underwriters has severally agreed to purchase, the
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principal amount of Debentures set forth opposite that underwriter�s name in the table below:

Underwriter
Principal Amount of

Debentures
Deutsche Bank Securities Inc. $
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Morgan Stanley & Co. LLC
RBS Securities Inc.
Nomura Securities International, Inc.
Santander Investment Securities Inc.
TD Securities (USA) LLC
The Williams Capital Group, L.P.
UniCredit Capital Markets LLC
Total $
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Under the terms and conditions of the underwriting agreement, the underwriters must buy all of the Debentures when and if they buy any of
them.  The underwriting agreement provides that the obligations of the underwriters pursuant thereto are subject to certain conditions.  In the
event of a default by an underwriter, the underwriting agreement provides that, in certain circumstances, the purchase commitment of the
non-defaulting underwriters may be increased or the underwriting agreement may be terminated.  The underwriters will sell the Debentures to
the public if the underwriters buy the Debentures from NextEra Energy Capital.

NextEra Energy Capital will compensate the underwriters by selling the Debentures to them at a price that is less than the price to the public by
the amount of the �Underwriting Discount� set forth in the table below.  The underwriters will sell the Debentures to the public at the price to the
public set forth on the cover page of this prospectus supplement and may sell the Debentures to certain dealers at a price that is less than the
price to the public by no more than the amount of the �Initial Dealers� Concession� set forth in the table below.  The underwriters and such dealers
may sell the Debentures to certain other dealers at a price that is less than the price to the public by no more than the amounts of the �Initial
Dealers� Concession� and the �Reallowed Dealers� Concession� set forth in the table below.

(expressed as a percentage
of principal amount)

Underwriting Discount %
Initial Dealers� Concession %
Reallowed Dealers� Concession %

An underwriter may reject any or all offers for the Debentures.  After the initial public offering of the Debentures, the underwriters may change
the offering price and other selling terms of the Debentures.

The Debentures are a new issue of securities with no established trading market.  NextEra Energy Capital does not plan to list the securities on
any securities exchange.  The underwriters have advised NextEra Energy Capital that they intend to make a market in the Debentures but are not
obligated to do so and may discontinue such market-making activities at any time without notice.  NextEra Energy Capital cannot give any
assurance as to the maintenance of the trading market for, or the liquidity of, the Debentures.

In connection with the offering, Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co.
LLC and RBS Securities Inc., on behalf of the underwriters, may purchase and sell the Debentures in the open market.  These transactions may
include over-allotment, syndicate covering transactions and stabilizing transactions.  Over-allotment includes syndicate sales of Debentures in
excess of the principal amount of Debentures to be purchased by the underwriters in the offering, which creates a syndicate short position. 
Syndicate covering transactions involve purchases of the Debentures in the open market after the distribution has been completed in order to
cover syndicate short positions.  Stabilizing transactions consist of certain bids or purchases of Debentures made for the purpose of preventing or
retarding a decline in the market price of the Debentures while the offering is in progress.

The underwriters may also impose a penalty bid.  Penalty bids permit the underwriters to reclaim an initial dealers� concession from a syndicate
member when Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC or RBS
Securities Inc., in covering syndicate short positions or making stabilizing purchases, repurchases the Debentures originally sold by that
syndicate member.

Any of these activities may cause the price of the Debentures to be higher than the price that otherwise would exist in the open market in the
absence of such transactions.  These transactions may be effected in the over-the-counter market or otherwise and, if commenced, may be
discontinued at any time.
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NextEra Energy Capital estimates that its expenses in connection with the sale of the Debentures, other than underwriting discounts, will be
$        .  This estimate includes expenses relating to printing, rating agency fees, trustee�s fees and legal fees, among other expenses.

NextEra Energy Capital and NextEra Energy have agreed to indemnify the underwriters against, or to contribute to payments the underwriters
may be required to make in respect of, certain liabilities, including liabilities under the Securities Act of 1933.
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The underwriters and their affiliates engage in transactions with, and perform services for, NextEra Energy, its subsidiaries (including NextEra
Energy Capital) and its affiliates in the ordinary course of business and have engaged, and may engage in the future, in commercial banking
and/or investment banking transactions with NextEra Energy, its subsidiaries and its affiliates.

EXPERTS

The information in this section replaces the information in the �Experts� section on page 76 of the accompanying prospectus.

The consolidated financial statements incorporated in this prospectus supplement by reference from NextEra Energy�s Annual Report on
Form 10-K for the year ended December 31, 2010, and the effectiveness of NextEra Energy�s internal control over financial reporting have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by
reference.  Such financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.

LEGAL OPINIONS

The information in this section replaces the information in the �Legal Opinions� section on page 76 of the accompanying prospectus.

Morgan, Lewis & Bockius LLP, New York, New York and Squire, Sanders & Dempsey (US) LLP, West Palm Beach, Florida, co-counsel to
NextEra Energy and NextEra Energy Capital will pass upon the legality of the Debentures offered by this prospectus supplement for NextEra
Energy and NextEra Energy Capital.  Hunton & Williams LLP, New York, New York, will pass upon the legality of the Debentures offered by
this prospectus supplement for the underwriters.  Morgan, Lewis & Bockius LLP and Hunton & Williams LLP may rely as to all matters of
Florida law upon the opinion of Squire, Sanders & Dempsey (US) LLP.  Squire, Sanders & Dempsey (US) LLP may rely as to all matters of
New York law upon the opinion of Morgan, Lewis & Bockius LLP.
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Preferred Stock, Senior Debt Securities, Subordinated Debt Securities
and Junior Subordinated Debentures

Guaranteed as described in this prospectus by

FPL GROUP, INC.

FPL GROUP CAPITAL TRUST II

FPL GROUP CAPITAL TRUST III

FPL GROUP TRUST I

FPL GROUP TRUST II

Preferred Trust Securities

Guaranteed as described in this prospectus by

FPL GROUP, INC.

        One or more of FPL Group, Inc., FPL Group Capital Inc, FPL Group Capital Trust II, FPL Group Capital Trust III, FPL Group Trust I and
FPL Group Trust II may offer any combination of the securities described in this prospectus in one or more offerings from time to time in
amounts authorized from time to time. This prospectus may also be used by a selling securityholder of the securities described herein.

        One or more of FPL Group, FPL Group Capital, FPL Group Capital Trust II, FPL Group Capital Trust III, FPL Group Trust I and FPL
Group Trust II will provide specific terms of the securities, including the offering prices, in supplements to this prospectus. The supplements
may also add, update or change information contained in this prospectus. You should read this prospectus and any supplements carefully before
you invest.

        FPL Group's common stock is listed on the New York Stock Exchange and trades under the symbol "FPL."

        FPL Group, FPL Group Capital, FPL Group Capital Trust II, FPL Group Capital Trust III, FPL Group Trust I and FPL Group Trust II may
offer these securities directly or through underwriters, agents or dealers. The supplements to this prospectus will describe the terms of any
particular plan of distribution, including any underwriting arrangements. The "Plan of Distribution" section beginning on page 74 of this
prospectus also provides more information on this topic.

See "Risk Factors" beginning on page 2 of this prospectus to read about certain factors you should
consider before purchasing any of the securities being offered.

        FPL Group's, FPL Group Capital's, FPL Group Capital Trust II's, FPL Group Capital Trust III's, FPL Group Trust I's and FPL Group Trust
II's principal executive offices are located at 700 Universe Boulevard, Juno Beach, Florida 33408-0420, telephone number (561) 694-4000, and
their mailing address is P.O. Box 14000, Juno Beach, Florida 33408-0420.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that FPL Group, FPL Group Capital, FPL Group Capital Trust II, FPL Group Capital
Trust III, FPL Group Trust I and FPL Group Trust II, and certain of their affiliates, have filed with the Securities and Exchange Commission
("SEC") using a "shelf" registration process. FPL Group Capital Trust II and FPL Group Capital Trust III each are referred to in this prospectus
as "FPL Group Capital Trust" and FPL Group Trust I and FPL Group Trust II each are referred to in this prospectus as "FPL Group Trust." In
addition, FPL Group Capital Trust and FPL Group Trust each are referred to in this prospectus as the "Trust."

        Under this shelf registration process, FPL Group, FPL Group Capital and/or the Trust may issue and sell any combination of the securities
described in this prospectus in one or more offerings from time to time in amounts authorized by the board of directors of FPL Group or FPL
Group Capital, as the case may be. FPL Group may offer any of the following securities: common stock, preferred stock, stock purchase
contracts, stock purchase units, warrants to purchase common stock or preferred stock, senior debt securities, subordinated debt securities and
junior subordinated debentures, each of which debt securities may be convertible or exchangeable into FPL Group common stock, and
guarantees related to the preferred trust securities which the Trust may offer and guarantees related to the preferred stock, senior debt securities,
subordinated debt securities and junior subordinated debentures FPL Group Capital may offer. FPL Group Capital may offer any of the
following securities: preferred stock, senior debt securities, subordinated debt securities and junior subordinated debentures. Unless otherwise
stated in a prospectus supplement, the Trust may offer preferred trust securities.

        This prospectus provides you with a general description of the securities that FPL Group, FPL Group Capital and/or the Trust may offer.
Each time FPL Group, FPL Group Capital and/or the Trust sells securities, FPL Group, FPL Group Capital and/or the Trust will provide a
prospectus supplement that will contain specific information about the terms of that offering. Material United States federal income tax
considerations applicable to the offered securities will be discussed in the applicable prospectus supplement if necessary. The applicable
prospectus supplement may also add, update or change information contained in this prospectus. You should read both this prospectus and any
applicable prospectus supplement together with additional information described under the headings "Where You Can Find More Information"
and "Incorporation by Reference."

        For more detailed information about the securities, you can read the exhibits to the registration statement. Those exhibits have been either
filed with the registration statement or incorporated by reference to earlier SEC filings listed in the registration statement.
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RISK FACTORS

Before purchasing the securities, investors should carefully consider the following risk factors together with the risk factors and other
information incorporated by reference or provided in this prospectus or in a prospectus supplement in order to evaluate an investment in the
securities.

FPL Group and FPL Group Capital are subject to complex laws and regulations and to changes in laws and regulations as well as
changing governmental policies and regulatory actions. Florida Power & Light Company holds franchise agreements with local
municipalities and counties, and must renegotiate expiring agreements. These factors may have a negative impact on the business and
results of operations of FPL Group and FPL Group Capital.

        FPL Group and FPL Group Capital are subject to complex laws and regulations, and to changes in laws or regulations, with respect to,
among other things, allowed rates of return, industry and rate structure, operation of nuclear power facilities, construction and operation of
generation facilities, construction and operation of transmission and distribution facilities, acquisition, disposal, depreciation and amortization of
assets and facilities, recovery of fuel and purchased power costs, decommissioning costs, return on common equity and equity ratio limits,
transmission reliability and present or prospective wholesale and retail competition. This substantial and complex framework exposes FPL
Group and FPL Group Capital to increased compliance costs and potentially significant monetary penalties for non-compliance. The Florida
Public Service Commission has the authority to disallow recovery by Florida Power & Light Company of any and all costs that it considers
excessive or imprudently incurred. The regulatory process generally restricts Florida Power & Light Company's ability to grow earnings and
does not provide any assurance as to achievement of earnings levels.

        FPL Group and FPL Group Capital also are subject to extensive federal, state and local environmental statutes, rules and regulations, as
well as the effect of changes in or additions to applicable statutes, rules and regulations that relate to, or in the future may relate to, for example,
air quality, water quality, climate change, greenhouse gas emissions, carbon dioxide emissions, waste management, marine and wildlife
mortality, natural resources, health, safety and renewable portfolio standards that could, among other things, restrict or limit the output of certain
facilities or the use of certain fuels required for the production of electricity and/or require additional pollution control equipment and otherwise
increase costs. There are significant capital, operating and other costs associated with compliance with these environmental statutes, rules and
regulations, and those costs could be even more significant in the future.

        FPL Group and FPL Group Capital operate in a changing market environment influenced by various legislative and regulatory initiatives
regarding regulation, deregulation or restructuring of the energy industry, including, for example, deregulation or restructuring of the production
and sale of electricity, as well as increased focus on renewable and clean energy sources and reduction of carbon emissions. FPL Group and its
subsidiaries will need to adapt to these changes and may face increasing costs and competitive pressure in doing so.

        FPL Group's results of operations could be affected by Florida Power & Light Company's ability to negotiate or renegotiate franchise
agreements with municipalities and counties in Florida.

The operation and maintenance of power generation, transmission and distribution facilities involve significant risks that could
adversely affect the results of operations and financial condition of FPL Group and FPL Group Capital.

        The operation and maintenance of power generation, transmission and distribution facilities involve many risks, including, for example,
start up risks, breakdown or failure of equipment, transmission and distribution lines or pipelines, the inability to properly manage or mitigate
known equipment defects throughout FPL Group's and FPL Group Capital's generation fleets and
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transmission and distribution systems, use of new or unproven technology, the dependence on a specific fuel source, failures in the supply or
transportation of fuel, the impact of unusual or adverse weather conditions (including natural disasters such as hurricanes, floods and droughts),
and performance below expected or contracted levels of output or efficiency. This could result in lost revenues and/or increased expenses,
including, for example, lost revenues due to prolonged outages and increased expenses due to monetary penalties or fines, replacement
equipment costs or an obligation to purchase or generate replacement power at potentially higher prices to meet contractual obligations.
Insurance, warranties or performance guarantees may not cover any or all of the lost revenues or increased expenses. Breakdown or failure of an
operating facility of NextEra Energy Resources, LLC ("NextEra Energy Resources") may, for example, prevent the facility from performing
under applicable power sales agreements which, in certain situations, could result in termination of the agreement or subject NextEra Energy
Resources to incurring a liability for liquidated damages.

The operation and maintenance of nuclear facilities involves inherent risks, including environmental, health, regulatory, terrorism and
financial risks, that could result in fines or the closure of nuclear units owned by Florida Power & Light Company or NextEra Energy
Resources, and which may present potential exposures in excess of insurance coverage.

        Florida Power & Light Company and NextEra Energy Resources own, or hold undivided interests in, nuclear generation facilities in four
states. These nuclear facilities are subject to environmental, health and financial risks such as on-site storage of spent nuclear fuel, the ability to
dispose of spent nuclear fuel, the ability to maintain adequate reserves for decommissioning, potential liabilities arising out of the operation of
these facilities, and the threat of a possible terrorist attack. Although Florida Power & Light Company and NextEra Energy Resources maintain
decommissioning trusts and external insurance coverage to minimize the financial exposure to these risks, it is possible that the cost of
decommissioning the facilities could exceed the amount available in the decommissioning trusts, and that liability and property damages could
exceed the amount of insurance coverage.

        The Nuclear Regulatory Commission has broad authority to impose licensing and safety-related requirements for the construction and
operation and maintenance of nuclear generation facilities. In the event of non-compliance, the Nuclear Regulatory Commission has the
authority to impose fines or shut down a unit, or both, depending upon its assessment of the severity of the situation, until compliance is
achieved. Nuclear Regulatory Commission orders or new regulations related to increased security measures and any future safety requirements
promulgated by the Nuclear Regulatory Commission could require Florida Power & Light Company and NextEra Energy Resources to incur
substantial operating and capital expenditures at their nuclear plants. In addition, if a serious nuclear incident were to occur at a Florida Power &
Light Company or NextEra Energy Resources plant, it could result in substantial costs. A major incident at a nuclear facility anywhere in the
world could cause the Nuclear Regulatory Commission to limit or prohibit the operation or licensing of any domestic nuclear unit.

        In addition, potential terrorist threats and increased public scrutiny of utilities could result in increased nuclear licensing or compliance
costs which are difficult or impossible to predict.

The construction of, and capital improvements to, power generation and transmission facilities involve substantial risks. Should
construction or capital improvement efforts be unsuccessful or delayed, the results of operations and financial condition of FPL Group
and FPL Group Capital could be adversely affected.

        The ability of FPL Group and FPL Group Capital to complete construction of, and capital improvement projects for, their power generation
and transmission facilities on schedule and within budget are contingent upon many variables that could delay completion, increase costs or
otherwise adversely affect operational and financial results, including, for example, limitations related to
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transmission interconnection issues, escalating costs for materials and labor and environmental compliance, delays with respect to permits and
other approvals, and disputes involving third parties, and are subject to substantial risks. Should any such efforts be unsuccessful or delayed,
FPL Group and FPL Group Capital could be subject to additional costs, termination payments under committed contracts, loss of tax credits
and/or the write-off of their investment in the project or improvement.

The use of derivative contracts by FPL Group and FPL Group Capital in the normal course of business could result in financial losses
or the payment of margin cash collateral that adversely impact the results of operations or cash flows of FPL Group and FPL Group
Capital.

        FPL Group and FPL Group Capital use derivative instruments, such as swaps, options, futures and forwards, some of which are traded in
the over-the-counter markets or on exchanges, to manage their commodity and financial market risks, and for FPL Group and FPL Group
Capital to engage in trading and marketing activities. FPL Group and FPL Group Capital could recognize financial losses as a result of volatility
in the market values of these derivative instruments, or if a counterparty fails to perform or make payments under these derivative instruments,
and could suffer a reduction in operating cash flows as a result of the requirement to post margin cash collateral. In the absence of actively
quoted market prices and pricing information from external sources, the valuation of these derivative instruments involves management's
judgment or use of estimates. As a result, changes in the underlying assumptions or use of alternative valuation methods could affect the
reported fair value of these derivative instruments. In addition, Florida Power & Light Company's use of such instruments could be subject to
prudence challenges and, if found imprudent, cost recovery could be disallowed by the Florida Public Service Commission.

        FPL Group and FPL Group Capital provide full energy and capacity requirement services, which include load-following services and
various ancillary services, primarily to distribution utilities to satisfy all or a portion of such utilities' power supply obligations to their
customers. The supply costs for these transactions may be affected by a number of factors, such as weather conditions, fluctuating prices for
energy and ancillary services, and the ability of the distribution utilities' customers to elect to receive service from competing suppliers, which
could negatively affect FPL Group's and FPL Group Capital's results of operations from these transactions.

FPL Group's and FPL Group Capital's competitive energy business is subject to risks, many of which are beyond the control of FPL
Group and FPL Group Capital, including, but not limited to, the efficient development and operation of generating assets, the successful
and timely completion of project restructuring activities, the price and supply of fuel and equipment, transmission constraints,
competition from other generators, including those using new sources of generation, excess generation capacity and demand for power,
that may reduce the revenues and adversely impact the results of operations and financial condition of FPL Group and FPL Group
Capital.

        There are various risks associated with FPL Group's and FPL Group Capital's competitive energy business. In addition to risks discussed
elsewhere, risk factors specifically affecting NextEra Energy Resources' success in competitive wholesale markets include, for example, the
ability to efficiently develop and operate generating assets, the successful and timely completion of project restructuring activities, maintenance
of the qualifying facility status of certain projects, the price and supply of fuel (including transportation) and equipment, transmission
constraints, the ability to utilize production tax credits, competition from other and new sources of generation, excess generation capacity and
shifting demand for power. There can be significant volatility in market prices for fuel, electricity and renewable and other energy commodities,
and there are other financial, counterparty and market risks that are beyond the control of NextEra Energy Resources. NextEra Energy
Resources' inability or failure to effectively hedge its assets or positions against changes in commodity prices, interest rates, counterparty credit
risk or other risk measures could significantly impair FPL Group's and FPL Group
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Capital's future financial results. In keeping with industry trends, a portion of NextEra Energy Resources' power generation facilities operate
wholly or partially without long-term power purchase agreements. As a result, power from these facilities is sold on the spot market or on a
short-term contractual basis, which may increase the volatility of FPL Group's and FPL Group Capital's financial results. In addition, NextEra
Energy Resources' business depends upon power transmission and natural gas transportation facilities owned and operated by others; if
transmission or transportation is disrupted or capacity is inadequate or unavailable, NextEra Energy Resources' ability to sell and deliver its
wholesale power or natural gas may be limited.

FPL Group's and FPL Group Capital's ability to successfully identify, complete and integrate acquisitions is subject to significant risks,
including, but not limited to, the effect of increased competition for acquisitions resulting from the consolidation of the power industry.

        FPL Group and FPL Group Capital are likely to encounter significant competition for acquisition opportunities that may become available
as a result of the consolidation of the power industry in general. In addition, FPL Group and FPL Group Capital may be unable to identify
attractive acquisition opportunities at favorable prices and to complete and integrate them successfully and in a timely manner.

FPL Group and FPL Group Capital participate in markets that are often subject to uncertain economic conditions, which make it
difficult to estimate growth, future income and expenditures.

        FPL Group and FPL Group Capital participate in markets that are susceptible to uncertain economic conditions, which complicate estimates
of revenue growth. Because components of budgeting and forecasting are dependent upon estimates of revenue growth in the markets FPL
Group and FPL Group Capital serve, the uncertainty makes estimates of future income and expenditures more difficult. As a result, FPL Group
and FPL Group Capital may make significant investments and expenditures but never realize the anticipated benefits, which could adversely
affect results of operations. The future direction of the overall economy also may have a significant effect on the overall performance and
financial condition of FPL Group and FPL Group Capital.

Customer growth and customer usage in Florida Power & Light Company's service area affect FPL Group's results of operations.

        FPL Group's results of operations are affected by the growth in customer accounts in Florida Power & Light Company's service area and by
customer usage. Customer growth can be affected by population growth. Customer growth and customer usage can be affected by economic
factors in Florida and elsewhere, including, for example, job and income growth, housing starts and new home prices. Customer growth and
customer usage directly influence the demand for electricity and the need for additional power generation and power delivery facilities at Florida
Power & Light Company.

Weather affects FPL Group's and FPL Group Capital's results of operations, as can the impact of severe weather. Weather conditions
directly influence the demand for electricity and natural gas, affect the price of energy commodities, and can affect the production of
electricity at power generating facilities.

        FPL Group's and FPL Group Capital's results of operations are affected by changes in the weather. Weather conditions directly influence
the demand for electricity and natural gas, affect the price of energy commodities, and can affect the production of electricity at power
generating facilities, including, but not limited to, wind, solar and hydro-powered facilities. FPL Group's and FPL Group Capital's results of
operations can be affected by the impact of severe weather which can be destructive, causing outages and/or property damage, may affect fuel
supply, and could require
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additional costs to be incurred. At Florida Power & Light Company, recovery of these costs is subject to Florida Public Service Commission
approval.

Adverse capital and credit market conditions may adversely affect FPL Group's and FPL Group Capital's ability to meet liquidity
needs, access capital and operate and grow their businesses, and increase the cost of capital. Disruptions, uncertainty or volatility in the
financial markets can also adversely impact the results of operations and financial condition of FPL Group and FPL Group Capital, as
well as exert downward pressure on the market price of FPL Group's common stock.

        Having access to the credit and capital markets, at a reasonable cost, is necessary for FPL Group, FPL Group Capital and Florida Power &
Light Company to fund their operations, including their capital requirements. Those markets have provided FPL Group, FPL Group Capital and
Florida Power & Light Company with the liquidity to operate and grow their businesses that is not otherwise provided from operating cash
flows. Disruptions, uncertainty or volatility in those markets can increase FPL Group's, FPL Group Capital's and Florida Power & Light
Company's cost of capital. If FPL Group, FPL Group Capital and Florida Power & Light Company are unable to access the credit and capital
markets on terms that are reasonable, they may have to delay raising capital, issue shorter-term securities and/or bear an unfavorable cost of
capital, which, in turn, could adversely impact their ability to grow their businesses, decrease earnings, significantly reduce financial flexibility
and/or limit FPL Group's ability to sustain its current common stock dividend level.

        The market price and trading volume of FPL Group's common stock could be subject to significant fluctuations due to, among other things,
general stock market conditions and changes in market sentiment regarding FPL Group and its subsidiaries' operations, business, growth
prospects and financing strategies.

FPL Group's, FPL Group Capital's and Florida Power & Light Company's inability to maintain their current credit ratings may
adversely affect FPL Group's and FPL Group Capital's liquidity, limit the ability of FPL Group, FPL Group Capital and Florida
Power & Light Company to grow their businesses, and would likely increase interest costs.

        FPL Group, FPL Group Capital and Florida Power & Light Company rely on access to capital and credit markets as significant sources of
liquidity for capital requirements not satisfied by operating cash flows. The inability of FPL Group, FPL Group Capital and Florida Power &
Light Company to maintain their current credit ratings could affect their ability to raise capital or obtain credit on favorable terms, which, in
turn, could impact FPL Group's, FPL Group Capital's and Florida Power & Light Company's ability to grow their businesses and would likely
increase their interest costs.

FPL Group and FPL Group Capital are subject to credit and performance risk from third parties under supply and service contracts.

        FPL Group, FPL Group Capital and Florida Power & Light Company rely on contracts with vendors for the supply of equipment, materials,
fuel and other goods and services required for the construction and operation of, and for capital improvements to, their facilities, as well as for
business operations. If vendors fail to fulfill their contractual obligations, FPL Group, FPL Group Capital and Florida Power & Light Company
may need to make arrangements with other suppliers, which could result in higher costs, untimely completion of power generation facilities and
other projects, and/or a disruption to their operations.
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FPL Group and FPL Group Capital are subject to costs and other potentially adverse effects of legal and regulatory proceedings, as
well as regulatory compliance and changes in or additions to applicable tax laws, rates or policies, rates of inflation, accounting
standards, securities laws, corporate governance requirements and labor and employment laws.

        FPL Group, FPL Group Capital and Florida Power & Light Company are subject to costs and other potentially adverse effects of legal and
regulatory proceedings, settlements, investigations and claims, as well as regulatory compliance and the effect of new, or changes in, tax laws,
rates or policies, rates of inflation, accounting standards, securities laws, corporate governance requirements and labor and employment laws.

        Florida Power & Light Company and NextEra Energy Resources, as owners and operators of bulk power transmission systems and/or
critical assets within various regions throughout the United States, are subject to mandatory reliability standards promulgated by the North
American Electric Reliability Corporation and enforced by the Federal Energy Regulatory Commission. These standards, which previously were
being applied on a voluntary basis, became mandatory in June 2007. Noncompliance with these mandatory reliability standards could result in
sanctions, including substantial monetary penalties, which likely would not be recoverable from customers.

Threats of terrorism and catastrophic events that could result from terrorism, cyber attacks, or individuals and/or groups attempting to
disrupt FPL Group's and FPL Group Capital's business may impact the operations of FPL Group and FPL Group Capital in
unpredictable ways.

        FPL Group and FPL Group Capital are subject to direct and indirect effects of terrorist threats and activities as well as cyber attacks and
disruptive activities of individuals and/or groups. Infrastructure facilities and systems, including, for example, generation, transmission and
distribution facilities, physical assets and information systems, in general, have been identified as potential targets. The effects of these threats
and activities include, but are not limited to, the inability to generate, purchase or transmit power, the delay in development and construction of
new generating facilities, the risk of a significant slowdown in growth or a decline in the U.S. economy, delay in economic recovery in the
United States, and the increased cost and adequacy of security and insurance.

The ability of FPL Group and FPL Group Capital to obtain insurance and the terms of any available insurance coverage could be
adversely affected by international, national, state or local events and company-specific events.

        FPL Group's, FPL Group Capital's and Florida Power & Light Company's ability to obtain insurance, and the cost of and coverage provided
by such insurance, could be adversely affected by international, national, state or local events as well as company-specific events.

FPL Group and FPL Group Capital are subject to employee workforce factors that could adversely affect the businesses and financial
condition of FPL Group and FPL Group Capital.

        FPL Group, FPL Group Capital and Florida Power & Light Company are subject to employee workforce factors, including, for example,
loss or retirement of key executives, availability of qualified personnel, inflationary pressures on payroll and benefits costs and collective
bargaining agreements with union employees and work stoppage that could adversely affect the businesses and financial condition of FPL Group
and FPL Group Capital.
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FPL GROUP

        FPL Group is a holding company incorporated in 1984 as a Florida corporation. FPL Group has two principal operating subsidiaries,
Florida Power & Light Company and, indirectly through FPL Group Capital, NextEra Energy Resources. Florida Power & Light Company is a
rate-regulated utility engaged primarily in the generation, transmission, distribution and sale of electric energy. NextEra Energy Resources is
FPL Group's competitive energy subsidiary which produces the majority of its electricity from clean and renewable fuels.

FPL GROUP CAPITAL

        FPL Group Capital was incorporated in 1985 as a Florida corporation and is a wholly-owned subsidiary of FPL Group. Other than with
respect to Florida Power & Light Company, FPL Group Capital holds the capital stock of or has equity interests in, and provides funding for, all
of FPL Group's principal operating subsidiaries (including NextEra Energy Resources).

FPL GROUP CAPITAL TRUST II, FPL GROUP CAPITAL TRUST III,
FPL GROUP TRUST I AND FPL GROUP TRUST II

        FPL Group Capital Trust II, FPL Group Capital Trust III, FPL Group Trust I and FPL Group Trust II are Delaware statutory trusts created
pursuant to separate trust agreements among FPL Group as depositor of the Trust, The Bank of New York Mellon as the Property Trustee, BNY
Mellon Trust of Delaware as the Delaware Trustee and one or more Administrative Trustees appointed by FPL Group. At the time of the
issuance of securities by the Trust, the applicable trust agreement will be amended and restated substantially in the form filed as an exhibit to the
registration statement. Each trust agreement, as so amended and restated, is referred to in this prospectus as the "Trust Agreement." Unless
otherwise stated in a prospectus supplement,

�
FPL Group Capital Trust exists only to issue its preferred trust securities and common trust securities and to hold the junior
subordinated debentures of FPL Group Capital as trust assets,

�
FPL Group Trust exists only to issue its preferred trust securities and common trust securities and to hold the junior
subordinated debentures of FPL Group as trust assets,

�
all of the common trust securities will be owned by FPL Group, and

�
the common trust securities will represent at least 3% of the total capital of the applicable Trust.

        Payments on any distribution payment date or redemption date will be made on the common trust securities pro rata with the preferred trust
securities, except that the common trust securities' right to payment will be subordinated to the rights of the preferred trust securities if there is a
default under the Trust Agreement. The Trust will have a term as stated in the applicable prospectus supplement, but may dissolve earlier as
provided in the Trust Agreement.

        The Trust's business and affairs will be conducted by its Administrative Trustees.

8

Edgar Filing: NEXTERA ENERGY INC - Form 424B5

55



USE OF PROCEEDS

        Unless otherwise stated in a prospectus supplement, FPL Group and FPL Group Capital will each add the net proceeds from the sale of its
securities to its respective general funds. FPL Group uses its general funds for corporate purposes, including to provide funds for its subsidiaries,
to repurchase common stock and to purchase securities issued by its subsidiaries. FPL Group Capital uses its general funds for corporate
purposes, including to repay short-term borrowings and to repay, redeem or repurchase outstanding long-term debt obligations. FPL Group and
FPL Group Capital will each temporarily invest any proceeds that it does not need to use immediately in short-term instruments.

        Unless otherwise stated in a prospectus supplement, FPL Group Capital Trust will use the proceeds from the sale of preferred trust
securities and common trust securities to invest in junior subordinated debentures issued by FPL Group Capital. FPL Group Capital will add the
net proceeds from the sale of such junior subordinated debentures to its general funds, which will be used as described above.

        Unless otherwise stated in a prospectus supplement, FPL Group Trust will use the proceeds from the sale of preferred trust securities and
common trust securities to invest in junior subordinated debentures issued by FPL Group. FPL Group will add the net proceeds from the sale of
such junior subordinated debentures to its general funds, which will be used as described above.
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CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS
TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

        The following table shows FPL Group's consolidated ratio of earnings to fixed charges and consolidated ratio of earnings to combined fixed
charges and preferred stock dividends for each of its last five fiscal years:

Years Ended December 31,
2008 2007 2006 2005 2004
3.28 3.10 3.13 2.82 3.00

        FPL Group's consolidated ratio of earnings to fixed charges and consolidated ratio of earnings to combined fixed charges and preferred
stock dividends for the six months ended June 30, 2009 was 2.67.

WHERE YOU CAN FIND MORE INFORMATION

        FPL Group files annual, quarterly and other reports and other information with the SEC. You can read and copy any information filed by
FPL Group with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain additional
information about the Public Reference Room by calling the SEC at 1-800-SEC-0330.

        In addition, the SEC maintains an Internet site (www.sec.gov) that contains reports, proxy and information statements, and other
information regarding issuers that file electronically with the SEC, including FPL Group. FPL Group also maintains an Internet site
(www.fplgroup.com). Information on FPL Group's Internet site or any of its subsidiaries' Internet sites is not a part of this prospectus.

        FPL Group Capital does not file and does not intend to file reports or other information with the SEC under Sections 13 or 15(d) of the
Securities Exchange Act of 1934. FPL Group includes summarized financial information relating to FPL Group Capital in some of its reports
filed with the SEC.

        FPL Group and the Trust do not expect the Trust to file reports or other information with the SEC under Sections 13 or 15(d) of the
Securities Exchange Act of 1934.
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INCORPORATION BY REFERENCE

        The SEC allows FPL Group, FPL Group Capital and the Trust to "incorporate by reference" the information that FPL Group files with the
SEC, which means that FPL Group, FPL Group Capital and the Trust may, in this prospectus, disclose important information to you by referring
you to those documents. The information incorporated by reference is an important part of this prospectus. Information that FPL Group files in
the future with the SEC will automatically update and supersede this information. FPL Group, FPL Group Capital and the Trust are
incorporating by reference the documents listed below and any future filings FPL Group makes with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 after the date of this prospectus (other than any documents, or portions of documents, not deemed
to be filed) until FPL Group, FPL Group Capital and/or the Trust sell all of the securities covered by the registration statement:

(1)
FPL Group's Annual Report on Form 10-K for the year ended December 31, 2008;

(2)
FPL Group's Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009 and June 30, 2009;

(3)
FPL Group's Current Reports on Form 8-K filed with the SEC on January 5, 2009, January 7, 2009, January 23, 2009,
January 26, 2009, January 27, 2009 (with January 22, 2009 earliest report date), February 13, 2009, March 9, 2009,
March 18, 2009, March 19, 2009, May 18, 2009, May 29, 2009, June 19, 2009 and July 22, 2009 (other than any documents,
or portions of documents, not deemed to be filed); and

(4)
the description of the FPL Group common stock contained in FPL Group's Current Report on Form 8-K filed with the SEC
on January 26, 2009, and any amendments or reports filed for the purpose of updating such description.

        You may request a copy of these documents, at no cost to you, by writing or calling Robert J. Reger, Jr., Esq., Morgan, Lewis &
Bockius LLP, 101 Park Avenue, New York, New York 10178, (212) 309-6000. FPL Group will provide to each person, including any beneficial
owner, to whom this prospectus is delivered, a copy of any or all of the information that has been incorporated by reference in this prospectus
but not delivered with this prospectus.

FORWARD-LOOKING STATEMENTS

        In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, FPL Group, FPL Group Capital and
the Trust are herein filing cautionary statements identifying important factors that could cause FPL Group's and FPL Group Capital's actual
results to differ materially from those projected in forward-looking statements (as such term is defined in the Private Securities Litigation
Reform Act of 1995) made by or on behalf of FPL Group, FPL Group Capital and the Trust in this prospectus or any supplement to this
prospectus, in presentations, in response to questions or otherwise. Any statements that express, or involve discussions as to, expectations,
beliefs, plans, objectives, assumptions, future events or performance, climate change strategy or growth strategies (often, but not always, through
the use of words or phrases such as "will," "will likely result," "are expected to," "will continue," "aim," "is anticipated," "believe," "could,"
"should," "would," "estimated," "may," "plan," "potential," "projection," "target," "outlook," "predict," and "intend" or words of similar
meaning) are not statements of historical facts and may be forward-looking. Forward-looking statements involve estimates, assumptions and
uncertainties. Accordingly, any such statements are qualified in their entirety by reference to, and are accompanied by, the specific factors
discussed in "Risk Factors" herein and in FPL Group's reports that are incorporated herein by reference (in addition to any assumptions and other
factors referred to specifically in connection with such forward-looking statements) that could have a significant impact on FPL Group's and
FPL Group Capital's operations and financial results, and could cause FPL Group's or FPL Group Capital's actual results to
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differ materially from those contained or implied in forward-looking statements made by or on behalf of FPL Group, FPL Group Capital or the
Trust.

        Any forward-looking statement speaks only as of the date on which that statement is made, and neither FPL Group, FPL Group Capital nor
the Trust undertakes any obligation to update any forward-looking statement to reflect events or circumstances, including unanticipated events,
after the date on which that statement is made, unless otherwise required by law. New factors emerge from time to time and it is not possible for
management to predict all of those factors, nor can it assess the impact of each of those factors on the business or the extent to which any factor,
or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statement.

        The issues and associated risks and uncertainties discussed in "Risk Factors" herein and in the reports that are incorporated herein by
reference are not the only ones FPL Group or FPL Group Capital may face. Additional issues may arise or become material as the energy
industry evolves. The risks and uncertainties associated with those additional issues could impair FPL Group's and FPL Group Capital's
businesses in the future.
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DESCRIPTION OF FPL GROUP COMMON STOCK

        The following summary description of the terms of the common stock of FPL Group is not intended to be complete. The description is
qualified in its entirety by reference to the provisions of FPL Group's Restated Articles of Incorporation, as amended ("FPL Group's Charter"),
and Amended and Restated Bylaws, as currently in effect, the other documents described below, and applicable laws. Each of FPL Group's
Charter and bylaws, as currently in effect, and the other documents described below has previously been filed with the SEC and they are exhibits
to the registration statement of which this prospectus is a part and may be obtained as described under "Incorporation by Reference" on page 11
of this prospectus.

Authorized and Outstanding Capital Stock

        FPL Group's Charter authorizes it to issue 900,000,000 shares of capital stock, each with a par value of $.01, consisting of:

�
800,000,000 shares of common stock; and

�
100,000,000 shares of preferred stock.

        As of June 30, 2009, there were 411,461,266 shares of common stock and no shares of preferred stock issued and outstanding. As of the
same date, FPL Group's board of directors had not authorized for issuance any series of preferred stock.

Common Stock Terms

        Voting Rights.    In general, each holder of common stock is entitled to one vote for each share held by such holder on all matters
submitted to a vote of holders of the common stock, including the election of directors. Each holder of common stock is entitled to attend all
special and annual meetings of FPL Group's shareholders. The holders of common stock do not have cumulative voting rights. Unless otherwise
provided by FPL Group's Charter or bylaws or applicable law, the affirmative vote of the holders of a majority of the total number of shares
represented at a meeting and entitled to vote on a matter (including the election of directors) is required for shareholder action on that matter.

        Dividend Rights.    The holders of common stock are entitled to participate on an equal per-share basis in any dividends declared on the
common stock by FPL Group's board of directors out of funds legally available for dividend payments.

        The declaration and payment of dividends on the common stock is within the sole discretion of FPL Group's board of directors. FPL
Group's Charter does not limit the dividends that may be paid on the common stock.

        The ability of FPL Group to pay dividends on the common stock is currently subject to, and in the future may be limited by:

�
various risks which affect the businesses of Florida Power & Light Company and FPL Group's other subsidiaries that may in
certain instances limit the ability of such subsidiaries to pay dividends to FPL Group; and

�
various contractual restrictions applicable to FPL Group and some of its subsidiaries, including those described below.

        Florida Power & Light Company is subject to the terms of its Mortgage and Deed of Trust dated as of January 1, 1944, with Deutsche Bank
Trust Company Americas (formerly known as Bankers Trust Company), as Trustee, as amended and supplemented from time to time (the
"Mortgage"), that secures its obligations under outstanding first mortgage bonds issued by it from time to time. In specified circumstances, the
terms of the Mortgage could restrict the ability of Florida Power & Light Company
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to pay dividends and make other distributions to FPL Group. As of the date of this prospectus, Florida Power & Light Company's ability to pay
dividends to FPL Group was not restricted by the terms of the Mortgage.

        Other contractual restrictions on the dividend-paying ability of FPL Group or its subsidiaries are contained in outstanding financing
arrangements, and may be included in future financing arrangements. FPL Group has issued equity units. In accordance with the terms of the
equity units, FPL Group has the right, from time to time, to defer the payment of contract adjustment payments on the purchase contracts that
form a part of the equity units to a date no later than the purchase contract settlement date. In the event that FPL Group exercises its right to
defer the payment of contract adjustment payments, then, until the deferred contract adjustment payments have been paid, FPL Group would not
be able, with limited exceptions, to pay dividends on the common stock. FPL Group Capital has issued junior subordinated debentures that are
guaranteed by FPL Group. FPL Group Capital has the right, from time to time, to defer the payment of interest on its outstanding junior
subordinated debentures for a deferral period of up to 20 consecutive quarters, in the case of one series of such securities, and on one or more
occasions for up to ten consecutive years, in the case of other series of such securities. FPL Group, Florida Power & Light Company or FPL
Group Capital may issue, from time to time, additional equity units, junior subordinated debentures or other securities that (i) provide them with
rights to defer the payment of interest or other payments and (ii) contain dividend restrictions in the event of the exercise of such rights. In the
event that FPL Group or FPL Group Capital were to exercise any right to defer interest or other payments on currently outstanding or future
series of equity units, junior subordinated debentures or other securities, or if there were to occur certain payment defaults on those securities,
FPL Group would not be able, with limited exceptions, to pay dividends on the common stock during the periods in which such payments were
deferred or such payment defaults continued. In the event that Florida Power & Light Company were to exercise any such right to defer the
payment of interest or other payments, it would not be able, with limited exceptions, to pay dividends to FPL Group or any other holder of its
common stock or preferred stock during the periods in which such payments were deferred. In addition, FPL Group, FPL Group Capital and
Florida Power & Light Company might issue other securities in the future containing similar or other restrictions on FPL Group's ability to pay
dividends on the common stock and on Florida Power & Light Company's ability to pay dividends to any holder of its common stock or
preferred stock, including FPL Group.

        In addition, the right of the holders of FPL Group's common stock to receive dividends might become subject to the preferential dividend,
redemption, sinking fund or other rights of the holders of any series of FPL Group preferred stock that may be issued in the future, and the right
of the holders of Florida Power & Light Company common stock or preferred stock, including FPL Group, to receive dividends might become
subject to the preferential dividend, redemption, sinking fund or other rights of the holders of any series of Florida Power & Light Company
preferred stock that may be issued in the future.

        Liquidation Rights.    If there is a liquidation, dissolution or winding up of FPL Group, the holders of common stock are entitled to share
equally and ratably in any assets remaining after FPL Group has paid, or provided for the payment of, all of its debts and other liabilities, and
after FPL Group has paid, or provided for the payment of, any preferential amounts payable to the holders of any outstanding preferred stock.

        Other Rights.    The holders of common stock do not have any preemptive, subscription, conversion or sinking fund rights. The common
stock is not subject to redemption.
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Anti-Takeover Effects of Provisions in FPL Group's Charter and Bylaws

        FPL Group's Charter and bylaws contain provisions that may make it difficult and expensive for a third party to pursue a takeover attempt
that FPL Group's board of directors and management oppose even if a change in control of FPL Group might be beneficial to the interests of
holders of common stock.

        FPL Group's Charter Provisions.    Among FPL Group's Charter provisions that could have an anti-takeover effect are those that:

�
permit the shareholders to remove a director only for cause and only by the affirmative vote of holders of at least 75% of the
voting power of the outstanding shares of voting stock (which FPL Group's Charter defines to include the common stock and
any other capital stock entitled to vote generally in the election of directors), voting together as a single class;

�
provide that a vacancy on the board of directors may be filled only by a majority vote of the remaining directors;

�
prohibit the shareholders from taking action by written consent in lieu of a meeting of shareholders;

�
limit the persons who may call a special meeting of shareholders to the chairman of the FPL Group board of directors, the
president or secretary, a majority of the board of directors or the holders of a majority of the outstanding shares of stock
entitled to vote on the matter or matters to be presented at the meeting;

�
require the affirmative vote of holders of at least 75% of the voting power of the outstanding shares of voting stock, voting
together as a single class, to approve certain "business combinations" with an "interested shareholder," as those terms are
defined in FPL Group's Charter, or the interested shareholder's affiliate, unless such transactions are approved by a majority
of the "continuing directors," as defined in FPL Group's Charter or, in some cases, unless specified minimum price and
procedural requirements are met;

�
require any action by shareholders to amend or repeal the FPL Group bylaws, or to adopt new bylaws, to receive the
affirmative vote of holders of at least 75% of the voting power of the outstanding shares of voting stock, voting together as a
single class; and

�
require the affirmative vote of holders of at least 75% of the voting power of the outstanding shares of voting stock, voting
together as a single class, to alter, amend or repeal specified provisions of FPL Group's Charter, including the foregoing
provisions.

        FPL Group's Charter defines the term "interested shareholder" to include a security holder who is the direct or indirect beneficial owner of
10% or more of the voting power of the outstanding shares of voting stock, and the term "continuing director" to include any director who is not
an affiliate of an interested shareholder. The foregoing provisions may discriminate against a security holder who becomes an interested
shareholder by reason of its beneficial ownership of the specified amount of common or other voting stock.

        The term "business combination" is defined in FPL Group's Charter to include the following transactions:

�
any merger or consolidation of FPL Group or any direct or indirect majority-owned subsidiary with (i) any interested
shareholder or (ii) any other corporation (whether or not itself an interested shareholder) which is, or after such merger or
consolidation would be, an affiliate of an interested shareholder;
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�
any sale, lease, exchange, mortgage, pledge, transfer or other disposition in one transaction or a series of transactions to or
with any interested shareholder or any affiliate of any interested shareholder of assets of FPL Group or any direct or indirect
majority-owned subsidiary having an aggregate fair market value of $10 million or more;

�
the issuance or transfer by FPL Group or any direct or indirect majority-owned subsidiary in one transaction or a series of
transactions of any securities of FPL Group or any such subsidiary to any interested shareholder or any affiliate of any
interested shareholder in exchange for cash, securities or other property, or a combination thereof, having an aggregate fair
market value of $10 million or more;

�
the adoption of any plan or proposal for the liquidation or dissolution of FPL Group proposed by or on behalf of an
interested shareholder or an affiliate of an interested shareholder; or

�
any reclassification of securities (including any reverse stock split) or recapitalization of FPL Group, or any merger or
consolidation of FPL Group with any of its direct or indirect majority-owned subsidiaries or any other transaction which has
the direct or indirect effect of increasing the proportionate share of the outstanding shares of any class of equity or
convertible securities of FPL Group or any direct or indirect majority-owned subsidiary which is directly or indirectly owned
by any interested shareholder or any affiliate of any interested shareholder.

        For purposes of the foregoing "business combination" provisions, FPL Group's Charter defines the term "subsidiary" as any corporation of
which FPL Group owns, directly or indirectly, a majority of any class of equity securities.

        The foregoing shareholder approval requirements are in addition to those required by law, including the provisions of the Florida Business
Corporation Act described below.

        Bylaw Provisions.    The FPL Group bylaws contain some of the foregoing provisions contained in FPL Group's Charter. The bylaws also
contain a provision limiting to 16 directors the maximum number of authorized directors of FPL Group. In addition, the bylaws contain
provisions that establish advance notice requirements for shareholders to nominate candidates for election as directors at any annual or special
meeting of shareholders or to present any other business for consideration at any annual meeting of shareholders. These provisions generally
require a shareholder to submit in writing to FPL Group's secretary any nomination of a candidate for election to the board of directors or any
other proposal for consideration at any annual meeting not earlier than 120 days or later than 90 days before the first anniversary of the
preceding year's annual meeting. The bylaws also require a shareholder to submit in writing to FPL Group's secretary any nomination of a
candidate for election to the board of directors for consideration at any special meeting not earlier than 120 days before such special meeting and
not after the later of 90 days before such special meeting or the tenth day following the day of the first public announcement of the date of the
special meeting and of the fact that directors are to be elected at the meeting. For the shareholder's notice to be in proper form, it must include all
of the information specified in the bylaws.

Restrictions on Affiliated and Control Share Transactions Under Florida Act

        Affiliated Transactions.    As a Florida corporation, FPL Group is subject to the Florida Business Corporation Act, or "Florida Act," which
provides that an "affiliated transaction" of a Florida corporation with an "interested shareholder," as those terms are defined in the statute,
generally must be approved by the affirmative vote of the holders of two-thirds of the outstanding voting shares, other than the shares
beneficially owned by the interested shareholder. The Florida Act defines an "interested shareholder" as any person who is the beneficial owner
of more than 10% of the
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outstanding voting shares of the corporation. The affiliated transactions covered by the Florida Act include, with specified exceptions:

�
mergers and consolidations to which the corporation and the interested shareholder are parties;

�
sales or other dispositions of assets representing 5% or more of the aggregate fair market value of the corporation's assets,
outstanding shares, earning power or net income to the interested shareholder;

�
issuances by the corporation of 5% or more of the aggregate fair market value of its outstanding shares to the interested
shareholder;

�
the adoption of any plan for the liquidation or dissolution of the corporation proposed by or pursuant to an arrangement with
the interested shareholder;

�
any reclassification of the corporation's securities, recapitalization of the corporation, merger or consolidation, or other
transaction which has the effect of increasing by more than 5% the percentage of the outstanding voting shares of the
corporation beneficially owned by the interested shareholder; and

�
the receipt by the interested shareholder of certain loans or other financial assistance from the corporation.

        The foregoing transactions generally also include transactions involving any affiliate of the interested shareholder and involving or
affecting any direct or indirect majority-owned subsidiary of the corporation.

        The two-thirds approval requirement does not apply if, among other things, subject to specified qualifications:

�
the transaction has been approved by a majority of the corporation's disinterested directors;

�
the interested shareholder has been the beneficial owner of at least 80% of the corporation's outstanding voting shares for at
least five years preceding the transaction;

�
the interested shareholder is the beneficial owner of at least 90% of the outstanding voting shares; or

�
specified fair price and procedural requirements are satisfied.

        The foregoing restrictions do not apply if the corporation's original articles of incorporation or an amendment to its articles of incorporation
or bylaws approved by the affirmative vote of the holders of a majority of the outstanding shares of voting stock of the corporation (other than
shares held by the interested shareholder) contain a provision expressly electing for the corporation not to be governed by the restrictions. FPL
Group's Charter and bylaws do not contain such a provision.

        Control-Share Acquisitions.    The Florida Act also contains a control-share acquisition statute which provides that a person who acquires
shares in an "issuing public corporation," as defined in the statute, in excess of certain specified thresholds generally will not have any voting
rights with respect to such shares unless such voting rights are approved by the holders of a majority of the votes of each class of securities
entitled to vote separately, excluding shares held or controlled by the acquiring person. The thresholds specified in the Florida Act are the
acquisition of a number of shares representing:

�
one-fifth or more, but less than one-third, of all voting power of the corporation;

�
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one-third or more, but less than a majority, of all voting power of the corporation; or

�
a majority or more of all voting power of the corporation.
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        The statute does not apply if, among other things, the acquisition:

�
is approved by the corporation's board of directors; or

�
is effected pursuant to a statutory merger or share exchange to which the corporation is a party.

        The statute also does not apply to an acquisition of shares of a corporation in excess of a specified threshold if, before the acquisition, the
corporation's articles of incorporation or bylaws provide that the corporation will not be governed by the statute. The statute also permits a
corporation to adopt a provision in its articles of incorporation or bylaws providing for the redemption of the acquired shares by the corporation
in specified circumstances. FPL Group's Charter and bylaws do not contain such provisions.

Preferred Stock

        FPL Group's Charter authorizes FPL Group's board of directors from time to time and without shareholder action to provide for the
issuance of up to 100,000,000 shares of preferred stock in one or more series, and to determine the designations, preferences, limitations and
relative or other rights of any such series, including voting rights, dividend rights, liquidation preferences, sinking fund provisions, conversion
privileges and redemption rights. FPL Group's board of directors has broad discretion with respect to the creation and issuance of any series of
preferred stock without shareholder approval, subject to any applicable rights of holders of any shares of preferred stock outstanding at any time.
The rights and privileges of holders of common stock may be adversely affected by the rights, privileges and preferences of holders of shares of
any series of preferred stock which FPL Group's board of directors may authorize for issuance from time to time. Among other things, by
authorizing the issuance of shares of preferred stock with particular voting, conversion or other rights, the board of directors could adversely
affect the voting power of the holders of the common stock and could discourage any attempt to effect a change in control of FPL Group, even if
such a transaction would be beneficial to the interests of holders of the common stock. See the description of FPL Group's Preferred Stock in
"Description of FPL Group Preferred Stock" in this prospectus.

Indemnification

        Florida law generally provides that a Florida corporation, such as FPL Group, may indemnify its directors, officers, employees and agents
against liabilities and expenses they may incur. Florida law also limits the liability of directors to FPL Group and other persons. FPL Group's
bylaws contain provisions requiring FPL Group to indemnify its directors, officers, employees and agents under specified conditions. In
addition, FPL Group carries insurance permitted by the laws of Florida on behalf of its directors, officers, employees and agents.

Transfer Agent and Register

        The transfer agent and registrar for the common stock is Computershare Investor Services, LLC.

Listing

        The common stock is listed on the New York Stock Exchange and trades under the symbol "FPL."
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DESCRIPTION OF FPL GROUP PREFERRED STOCK

        General.    The following statements describing FPL Group's preferred stock are not intended to be a complete description. For additional
information, please see FPL Group's Charter and its bylaws. You should read this summary together with the articles of amendment to FPL
Group's Charter, which will describe the terms of any preferred stock to be offered hereby, for a complete understanding of all the provisions.
Please also see the Mortgage, which contains restrictions which may in certain instances limit the ability of Florida Power & Light Company to
pay dividends to FPL Group. Each of these documents has previously been filed, or will be filed, with the SEC and each is an exhibit to the
registration statement filed with the SEC of which this prospectus is a part. Reference is also made to the laws of the State of Florida.

        FPL Group Preferred Stock.    FPL Group may issue one or more series of its preferred stock, $.01 par value, without the approval of its
shareholders. No shares of preferred stock are presently outstanding.

        Some terms of a series of preferred stock may differ from those of another series. A prospectus supplement will describe the terms of any
preferred stock being offered. These terms will also be described in articles of amendment to FPL Group's Charter, which will establish the
terms of the preferred stock being offered. These terms will include any of the following that apply to that series:

(1)
the title of that series of preferred stock,

(2)
the number of shares in the series,

(3)
the dividend rate, or how such rate will be determined, and the dividend payment dates for the series,

(4)
whether the series will be listed on a securities exchange,

(5)
the date or dates on which the series of preferred stock may be redeemed at the option of FPL Group and any restrictions on
such redemptions,

(6)
any sinking fund or other provisions that would obligate FPL Group to repurchase, redeem or retire the series of preferred
stock,

(7)
the amount payable on the series of preferred stock in case of the liquidation, dissolution or winding up of FPL Group and
any additional amount, or method of determining such amount, payable in case any such event is voluntary,

(8)
any rights to convert the shares of the series of preferred stock into shares of another series or into shares of any other class
of capital stock,

(9)
the voting rights, if any, and

(10)
any other terms that are not inconsistent with the provisions of FPL Group's Charter.

        In some cases, the issuance of preferred stock could make it difficult for another company to acquire FPL Group and make it harder to
remove current management. See also "Description of FPL Group Common Stock."

        There are contractual restrictions on the dividend-paying ability of FPL Group or its subsidiaries contained in outstanding financing
arrangements, and may be included in future financing arrangements. FPL Group has issued equity units. In accordance with the terms of the
equity units, FPL Group has the right, from time to time, to defer the payment of contract adjustment payments on the purchase contracts that
form a part of the equity units to a date no later than the purchase contract settlement date. In the event that FPL Group exercises its right to
defer the payment of contract adjustment payments, then, until the deferred contract adjustment payments have been paid, FPL
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Group would not be able, with limited exceptions, to pay dividends on the preferred stock. FPL Group Capital has issued junior subordinated
debentures that are guaranteed by FPL Group. FPL Group Capital has the right, from time to time, to defer the payment of interest on its
outstanding junior subordinated debentures for a deferral period of up to 20 consecutive quarters, in the case of one series of such securities, and
on one or more occasions for up to ten consecutive years, in the case of other series of such securities. FPL Group, Florida Power & Light
Company or FPL Group Capital may issue, from time to time, additional equity units, junior subordinated debentures or other securities that
(i) provide them with rights to defer the payment of interest or other payments and (ii) contain dividend restrictions in the event of the exercise
of such rights. In the event that FPL Group or FPL Group Capital were to exercise any right to defer interest or other payments on currently
outstanding or future series of equity units, junior subordinated debentures or other securities, or if there were to occur certain payment defaults
on those securities, FPL Group would not be able, with limited exceptions, to pay dividends on the preferred stock during the periods in which
such payments were deferred or such payment defaults continued. In the event that Florida Power & Light Company were to exercise any such
right to defer the payment of interest or other payments, it would not be able, with limited exceptions, to pay dividends to FPL Group or any
other holder of its common stock or preferred stock during the periods in which such payments were deferred. In addition, FPL Group, FPL
Group Capital and Florida Power & Light Company might issue other securities in the future containing similar or other restrictions on FPL
Group's ability to pay dividends on the preferred stock, on FPL Group Capital's ability to pay dividends to any holder of its common stock or
preferred stock, including FPL Group, and on Florida Power & Light Company's ability to pay dividends to any holder of its common stock or
preferred stock, including FPL Group.

        Shares of preferred stock offered hereby by FPL Group will, when issued, be fully paid and non-assessable.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS
AND STOCK PURCHASE UNITS

        FPL Group may issue stock purchase contracts, including contracts that obligate holders to purchase from FPL Group, and FPL Group to
sell to these holders, a specified number of shares of common stock or preferred stock at a future date or dates. The consideration per share of
common stock or preferred stock may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a
specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued separately or as a part of stock purchase
units consisting of a stock purchase contract and either debt securities of FPL Group Capital, debt securities of FPL Group, preferred trust
securities of one or more FPL Group subsidiary trusts or other subsidiary entities (including, but not limited to, Preferred Trust Securities (as
defined herein)), or debt securities of third parties including, but not limited to, U.S. Treasury securities, that would secure the holders'
obligations to purchase the common stock or preferred stock under the stock purchase contracts. The stock purchase contracts may require FPL
Group to make periodic payments to the holders of some or all of the stock purchase units or vice versa, and such payments may be unsecured or
prefunded on some basis. The stock purchase contracts may require holders to secure their obligations under these stock purchase contracts in a
specified manner.

        A prospectus supplement will describe the terms of any stock purchase contracts or stock purchase units being offered. The description in
the prospectus supplement will not necessarily be complete, and reference will be made to the stock purchase contracts.
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DESCRIPTION OF FPL GROUP WARRANTS

        FPL Group may issue warrants to purchase common stock or preferred stock. A prospectus supplement will describe the terms of any such
warrants being offered and any related warrant agreement between FPL Group and a warrant agent.

DESCRIPTION OF FPL GROUP SENIOR DEBT SECURITIES

        FPL Group may issue its senior debt securities, in one or more series, under one or more Indentures between FPL Group and The Bank of
New York Mellon, as trustee. The terms of any offered senior debt securities will be described in a supplement to this prospectus.

DESCRIPTION OF FPL GROUP SUBORDINATED DEBT SECURITIES

        FPL Group may issue its subordinated debt securities (other than the FPL Group Junior Subordinated Debentures (as defined below under
"Description of FPL Group and FPL Group Capital Junior Subordinated Debentures and FPL Group Subordinated Guarantee")), in one or more
series, under one or more Indentures between FPL Group and The Bank of New York Mellon, as trustee. The terms of any offered subordinated
debt securities will be described in a supplement to this prospectus.

DESCRIPTION OF FPL GROUP CAPITAL PREFERRED STOCK

        The following statements describing FPL Group Capital's preferred stock are not intended to be a complete description. For additional
information, please see FPL Group Capital's Articles of Incorporation, as amended ("FPL Group Capital's Charter"), and its bylaws. You should
read this summary together with the articles of amendment to FPL Group Capital's Charter, which will describe the terms of any preferred stock
to be offered hereby, for a complete understanding of all the provisions. Each of these documents has previously been filed, or will be filed, with
the SEC and each is an exhibit to the registration statement filed with the SEC of which this prospectus is a part. Reference is also made to the
laws of the State of Florida.

        FPL Group Capital may issue one or more series of preferred stock, $.01 par value, without the approval of its shareholders. The FPL
Group Capital Preferred Stock will be guaranteed by FPL Group as described under "Description of FPL Group Guarantee of FPL Group Capital
Preferred Stock." No shares of preferred stock are presently outstanding.

        Some terms of a series of preferred stock may differ from those of another series. A prospectus supplement will describe the terms of any
preferred stock being offered. These terms will also be described in articles of amendment to FPL Group Capital's Charter, which will establish
the terms of the preferred stock being offered. These terms will include any of the following that apply to that series:

(1)
the title of that series of preferred stock,

(2)
the number of shares in the series,

(3)
the dividend rate, or how such rate will be determined, and the dividend payment dates for the series,

(4)
whether the series will be listed on a securities exchange,

(5)
the date or dates on which the series of preferred stock may be redeemed at the option of FPL Group Capital and any
restrictions on such redemptions,

(6)
any sinking fund or other provisions that would obligate FPL Group Capital to repurchase, redeem or retire the series of
preferred stock,
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(7)
the amount payable on the series of preferred stock in case of the liquidation, dissolution or winding up of FPL Group
Capital and any additional amount, or method of determining such amount, payable in case any such event is voluntary,

(8)
any rights to convert the shares of the series of preferred stock into shares of another series or into shares of any other class
of capital stock,

(9)
the voting rights, if any, and

(10)
any other terms that are not inconsistent with the provisions of FPL Group Capital's Charter.

        There are contractual restrictions on the dividend-paying ability of FPL Group Capital contained in outstanding financing arrangements,
and may be included in future financing arrangements. FPL Group Capital has issued junior subordinated debentures that are guaranteed by FPL
Group. FPL Group Capital has the right, from time to time, to defer the payment of interest on its outstanding junior subordinated debentures for
a deferral period of up to 20 consecutive quarters, in the case of one series of such securities, and on one or more occasions for up to ten
consecutive years, in the case of other series of such securities. FPL Group Capital may issue, from time to time, additional junior subordinated
debentures or other securities that (i) provide it with rights to defer the payment of interest or other payments and (ii) contain dividend
restrictions in the event of the exercise of such rights. In the event that FPL Group Capital were to exercise any right to defer interest or other
payments on currently outstanding or future series of junior subordinated debentures or other securities, or if there were to occur certain payment
defaults on those securities, FPL Group Capital would not be able, with limited exceptions, to pay dividends on the preferred stock during the
periods in which such payments were deferred or such payment defaults continued.

        Any shares of preferred stock offered hereunder by FPL Group Capital will, when issued, be fully paid and non-assessable.
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DESCRIPTION OF FPL GROUP GUARANTEE OF FPL GROUP CAPITAL PREFERRED STOCK

        The following statements describing FPL Group's guarantee of FPL Group Capital's preferred stock are not intended to be a complete
description. For additional information, please see FPL Group's guarantee agreement relating to FPL Group Capital's preferred stock. You
should read this summary together with the guarantee agreement for a complete understanding of all the provisions. Please also see the
Mortgage, which contains restrictions which may in certain instances limit the ability of Florida Power & Light Company to pay dividends to
FPL Group. Each of these documents has previously been filed with the SEC and each is an exhibit to the registration statement filed with the
SEC of which this prospectus is a part.

        FPL Group will fully, unconditionally and irrevocably guarantee the payment of accumulated and unpaid dividends, and payments due on
liquidation or redemption, as and when due, regardless of any defense, right of set-off or counterclaim that FPL Group Capital may have or
assert. FPL Group's guarantee of FPL Group Capital's preferred stock will be an unsecured obligation of FPL Group and will rank
(1) subordinate and junior in right of payment to all other liabilities of FPL Group (except those made pari passu or subordinate by their terms),
(2) equal in right of payment with the most senior preferred or preference stock that may be issued by FPL Group and with any other guarantee
that may be entered into by FPL Group in respect of any preferred or preference stock of any affiliate of FPL Group, and (3) senior to FPL
Group's common stock. A prospectus supplement will describe the terms of FPL Group's guarantee of FPL Group Capital's preferred stock. The
description will not necessarily be complete, and reference will be made to the preferred stock guarantee agreement.

        While FPL Group is a holding company that derives substantially all of its income from its operating subsidiaries, FPL Group's subsidiaries
are separate and distinct legal entities and have no obligation to make any payments under the FPL Group guarantee of FPL Group Capital
preferred stock or to make any funds available for such payment. Therefore, the FPL Group guarantee of FPL Group Capital preferred stock will
effectively be subordinated to all indebtedness and other liabilities, including trade payables, debt and preferred stock, incurred or issued by FPL
Group's subsidiaries. In addition to trade liabilities, many of FPL Group's operating subsidiaries incur debt in order to finance their business
activities. All of this indebtedness will effectively be senior to the FPL Group guarantee of FPL Group Capital preferred stock. FPL Group's
guarantee of FPL Group Capital preferred stock does not place any limit on the amount of liabilities, including debt or preferred stock, that FPL
Group's subsidiaries may issue, guarantee or otherwise incur. See "Description of FPL Group Common Stock�Common Stock Terms�Dividend
Rights" for a description of contractual restrictions on the dividend-paying ability of some of FPL Group's subsidiaries.
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DESCRIPTION OF FPL GROUP CAPITAL SENIOR DEBT SECURITIES

        General.    FPL Group Capital may issue its debt securities (other than the FPL Group Capital Junior Subordinated Debentures (as defined
below under "Description of FPL Group and FPL Group Capital Junior Subordinated Debentures and FPL Group Subordinated Guarantee")), in
one or more series, under an Indenture, dated as of June 1, 1999, between FPL Group Capital and The Bank of New York Mellon, as trustee.
This Indenture, as it may be amended and supplemented from time to time, is referred to in this prospectus as the "Indenture." The Bank of New
York Mellon, as trustee under the Indenture, is referred to in this prospectus as the "Indenture Trustee." These debt securities are referred to in
this prospectus as the "Offered Senior Debt Securities."

        The Indenture provides for the issuance from time to time of debentures, notes or other senior debt by FPL Group Capital in an unlimited
amount. The Offered Senior Debt Securities and all other debentures, notes or other debt of FPL Group Capital issued under the Indenture are
collectively referred to in this prospectus as the "Senior Debt Securities."

        This section briefly summarizes some of the terms of the Offered Senior Debt Securities and some of the provisions of the Indenture. This
summary does not contain a complete description of the Offered Senior Debt Securities or the Indenture. You should read this summary together
with the Indenture and the officer's certificates or other documents creating the Offered Senior Debt Securities for a complete understanding of
all the provisions and for the definitions of some terms used in this summary. The Indenture, the form of officer's certificate that may be used to
create a series of Offered Senior Debt Securities and a form of Offered Senior Debt Securities have previously been filed with the SEC, and are
exhibits to the registration statement filed with the SEC of which this prospectus is a part. In addition, the Indenture is qualified under the Trust
Indenture Act of 1939 and is therefore subject to the provisions of the Trust Indenture Act of 1939. You should read the Trust Indenture Act of
1939 for a complete understanding of its provisions.

        All Offered Senior Debt Securities of one series need not be issued at the same time, and a series may be re-opened for issuances of
additional Offered Senior Debt Securities of such series. This means that FPL Group Capital may from time to time, without notice to, or the
consent of the existing holders of the Offered Senior Debt Securities of a particular series, create and issue additional Offered Senior Debt
Securities of such series. Such additional Offered Senior Debt Securities will have the same terms as the previously-issued Offered Senior Debt
Securities of such series in all respects (except for the payment of interest accruing prior to the issue date of the additional Offered Senior Debt
Securities or except for the first payments of interest following the issue date of the additional Offered Senior Debt Securities) so that the
additional Offered Senior Debt Securities may be consolidated and form a single series with the previously-issued Offered Senior Debt
Securities of such series.

        Each series of Offered Senior Debt Securities may have different terms. FPL Group Capital will include some or all of the following
information about a specific series of Offered Senior Debt Securities in the particular prospectus supplement relating to that specific series of
Offered Senior Debt Securities:

(1)
the title of those Offered Senior Debt Securities,

(2)
any limit upon the aggregate principal amount of those Offered Senior Debt Securities,

(3)
the date(s) on which FPL Group Capital will pay the principal of those Offered Senior Debt Securities,

(4)
the rate(s) of interest on those Offered Senior Debt Securities, or how the rate(s) of interest will be determined, the date(s)
from which interest will accrue, the dates on which FPL Group Capital will pay interest and the record date for any interest
payable on any interest payment date,
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(5)
the person to whom FPL Group Capital will pay interest on those Offered Senior Debt Securities on any interest payment
date, if other than the person in whose name those Offered Senior Debt Securities are registered at the close of business on
the record date for that interest payment,

(6)
the place(s) at which or methods by which FPL Group Capital will make payments on those Offered Senior Debt Securities
and the place(s) at which or methods by which the registered owners of those Offered Senior Debt Securities may transfer or
exchange those Offered Senior Debt Securities and serve notices and demands to or upon FPL Group Capital,

(7)
the security registrar and any paying agent or agents for those Offered Senior Debt Securities,

(8)
any date(s) on which, the price(s) at which and the terms and conditions upon which FPL Group Capital may, at its option,
redeem those Offered Senior Debt Securities, in whole or in part, and any restrictions on those redemptions,

(9)
any sinking fund or other provisions, including any options held by the registered owners of those Offered Senior Debt
Securities, that would obligate FPL Group Capital to repurchase or redeem those Offered Senior Debt Securities,

(10)
the denominations in which FPL Group Capital may issue those Offered Senior Debt Securities, if other than denominations
of $1,000 and any integral multiple of $1,000,

(11)
the currency or currencies in which FPL Group Capital may pay the principal of or premium, if any, or interest on those
Offered Senior Debt Securities (if other than in U.S. dollars),

(12)
if FPL Group Capital or a registered owner may elect to pay, or receive, principal of or premium, if any, or interest on those
Offered Senior Debt Securities in a currency other than that in which those Offered Senior Debt Securities are stated to be
payable, the terms and conditions upon which that election may be made,

(13)
if FPL Group Capital will, or may, pay the principal of or premium, if any, or interest on those Offered Senior Debt
Securities in securities or other property, the type and amount of those securities or other property and the terms and
conditions upon which FPL Group Capital or a registered owner may elect to pay or receive those payments,

(14)
if the amount payable in respect of principal of or premium, if any, or interest on those Offered Senior Debt Securities may
be determined by reference to an index or other fact or event ascertainable outside of the Indenture, the manner in which
those amounts will be determined,

(15)
the portion of the principal amount of those Offered Senior Debt Securities that FPL Group Capital will pay upon
declaration of acceleration of the maturity of those Offered Senior Debt Securities, if other than the entire principal amount
of those Offered Senior Debt Securities,

(16)
events of default, if any, with respect to those Offered Senior Debt Securities and covenants of FPL Group Capital, if any,
for the benefit of the registered owners of those Offered Senior Debt Securities, other than those specified in the Indenture,

(17)
the terms, if any, pursuant to which those Offered Senior Debt Securities may be converted into or exchanged for shares of
capital stock or other securities of any other entity,

(18)
a definition of "Eligible Obligations" under the Indenture with respect to those Offered Senior Debt Securities denominated
in a currency other than U.S. dollars,

(19)
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any provisions for the reinstatement of FPL Group Capital's indebtedness in respect of those Offered Senior Debt Securities
after their satisfaction and discharge,
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(20)
if FPL Group Capital will issue those Offered Senior Debt Securities in global form, necessary information relating to the
issuance of those Offered Senior Debt Securities in global form,

(21)
if FPL Group Capital will issue those Offered Senior Debt Securities as bearer securities, necessary information relating to
the issuance of those Offered Senior Debt Securities as bearer securities,

(22)
any limits on the rights of the registered owners of those Offered Senior Debt Securities to transfer or exchange those
Offered Senior Debt Securities or to register their transfer, and any related service charges,

(23)
any exceptions to the provisions governing payments due on legal holidays or any variations in the definition of business day
with respect to those Offered Senior Debt Securities,

(24)
other than the Guarantee described under "Description of FPL Group Guarantee of FPL Group Capital Senior Debt
Securities" below, any collateral security, assurance, or guarantee for those Offered Senior Debt Securities, and

(25)
any other terms of those Offered Senior Debt Securities that are not inconsistent with the provisions of the Indenture.
(Indenture, Section 301).

        FPL Group Capital may sell Offered Senior Debt Securities at a discount below their principal amount. Some of the important United States
federal income tax considerations applicable to Offered Senior Debt Securities sold at a discount below their principal amount may be discussed
in the related prospectus supplement. In addition, some of the important United States federal income tax or other considerations applicable to
any Offered Senior Debt Securities that are denominated in a currency other than U.S. dollars may be discussed in the related prospectus
supplement.

        Except as otherwise stated in the related prospectus supplement, the covenants in the Indenture would not give registered owners of Offered
Senior Debt Securities protection in the event of a highly-leveraged transaction involving FPL Group Capital or FPL Group.

        Security and Ranking.    The Offered Senior Debt Securities will be unsecured obligations of FPL Group Capital. The Indenture does not
limit FPL Group Capital's ability to provide security with respect to other Senior Debt Securities. All Senior Debt Securities issued under the
Indenture will rank equally and ratably with all other Senior Debt Securities issued under the Indenture, except to the extent that FPL Group
Capital elects to provide security with respect to any Senior Debt Security (other than the Offered Senior Debt Securities) without providing that
security to all outstanding Senior Debt Securities in accordance with the Indenture. The Offered Senior Debt Securities will rank senior to FPL
Group Capital's Junior Subordinated Debentures. The Indenture does not limit FPL Group Capital's ability to issue other unsecured debt.

        While FPL Group Capital is a holding company that derives substantially all of its income from its operating subsidiaries, FPL Group
Capital's subsidiaries are separate and distinct legal entities and have no obligation to make any payments on the Senior Debt Securities or to
make any funds available for such payment. Therefore, the Senior Debt Securities will effectively be subordinated to all indebtedness and other
liabilities, including trade payables, debt and preferred stock, incurred or issued by FPL Group Capital's subsidiaries. In addition to trade
liabilities, many of FPL Group Capital's operating subsidiaries incur debt in order to finance their business activities. All of this indebtedness
will effectively be senior to the Senior Debt Securities. The Indenture does not place any limit on the amounts of liabilities, including debt or
preferred stock, that FPL Group Capital's subsidiaries may issue, guarantee or otherwise incur.

        Payment and Paying Agents.    Except as stated in the related prospectus supplement, on each interest payment date FPL Group Capital
will pay interest on each Offered Senior Debt Security to the person in whose name that Offered Senior Debt Security is registered as of the
close of business on the
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record date relating to that interest payment date. However, on the date that the Offered Senior Debt Securities mature, FPL Group Capital will
pay the interest to the person to whom it pays the principal. Also, if FPL Group Capital has defaulted in the payment of interest on any Offered
Senior Debt Security, it may pay that defaulted interest to the registered owner of that Offered Senior Debt Security:

(1)
as of the close of business on a date that the Indenture Trustee selects, which may not be more than 15 days or less than
10 days before the date that FPL Group Capital proposes to pay the defaulted interest, or

(2)
in any other lawful manner that does not violate the requirements of any securities exchange on which that Offered Senior
Debt Security is listed and that the Indenture Trustee believes is acceptable. (Indenture, Section 307).

        Unless otherwise stated in the related prospectus supplement, the principal, premium, if any, and interest on the Offered Senior Debt
Securities at maturity will be payable when such Offered Senior Debt Securities are presented at the main corporate trust office of The Bank of
New York Mellon, as paying agent, in The City of New York. FPL Group Capital may change the place of payment on the Offered Senior Debt
Securities, appoint one or more additional paying agents, including itself, and remove any paying agent. (Indenture, Section 602).

        Transfer and Exchange.    Unless otherwise stated in the related prospectus supplement, Offered Senior Debt Securities may be
transferred or exchanged at the main corporate trust office of The Bank of New York Mellon, as security registrar, in The City of New York.
FPL Group Capital may change the place for transfer and exchange of the Offered Senior Debt Securities and may designate one or more
additional places for that transfer and exchange.

        Except as othe
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