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Item 8.01 Other Events.
On November 19, 2021, Sempra Energy (the “Company”) closed the public offering and sale of $1,000,000,000 aggregate principal amount of its
4.125% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2052 (the “notes”). Proceeds to the Company (after deducting underwriting discounts
but before other expenses estimated at approximately $1,900,000) for the notes were approximately $990.0 million. The sale of the notes was registered
under the Company’s effective Registration Statement on Form S-3 (Registration No. 333-239480). The notes will mature on April 1, 2052.
Interest on the notes accrues from and including November 19, 2021 and is payable semi-annually in arrears on April 1 and October 1 of each year,
beginning on April 1, 2022, and at maturity. The notes bear interest (i) from and including November 19, 2021 to, but excluding, April 1, 2027 at the
rate of 4.125% per annum and (ii) from and including April 1, 2027, during each Reset Period at a rate per annum equal to the Five-year U.S. Treasury
Rate as of the most recent Reset Interest Determination Date plus a spread of 2.868%, to be reset on each Reset Date. So long as no event of default (as
defined) with respect to the notes has occurred and is continuing, the Company may, at its option, defer interest payments on the notes, from time to
time, for one or more deferral periods of up to 20 consecutive semi-annual interest payment periods each, except that no such optional deferral period
may extend beyond the final maturity date of the notes.
At the Company’s option, the Company may redeem some or all of the notes from time to time on any day during any Par Call Period at a redemption
price in cash equal to 100% of the principal amount of the notes to be redeemed, plus, subject to the terms and conditions of the notes, accrued and
unpaid interest on the notes to be redeemed to, but excluding, the redemption date. At the Company’s option, the Company may also redeem all of the
notes upon the occurrence of certain specified events at the redemption prices provided therein, plus accrued and unpaid interest on the notes to, but
excluding, the redemption date.
The foregoing description of some of the terms of the notes is not complete and is qualified in its entirety by the form of note included in the Officers’
Certificate attached hereto as Exhibit 4.1, the Officers’ Certificate and the indenture (as defined below). The notes were issued pursuant to an indenture
(the “indenture”) dated as of June 26, 2019 between the Company and U.S. Bank National Association, as trustee, which is incorporated by reference to
Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on June 26, 2019. The Officers’
Certificate (including the form of note) is incorporated herein by reference. Further information regarding the sale of the notes is contained in the
underwriting agreement, dated November 15, 2021, which is incorporated by reference to Exhibit 1.1 to the Company’s Current Report on Form 8-K
filed with the Securities and Exchange Commission on November 16, 2021. Capitalized terms used, but not defined, in this Current Report on Form 8-K
have the meanings set forth in Annex II of the Officers’ Certificate attached hereto as Exhibit 4.1.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit
Number

Description

4.1

Officers’ Certificate of the Company, including the form of 4.125% Fixed-to-Fixed Junior Subordinated Note due 2052.

5.1

Opinion of Latham & Watkins LLP.

23.1

Consent of Latham & Watkins LLP (contained in the opinion filed as Exhibit 5.1 hereto).

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
SEMPRA ENERGY,
(Registrant)
Date: November 19, 2021

By: /s/ Peter R. Wall
Peter R. Wall
Vice President, Controller and Chief Accounting Officer

Exhibit 4.1
Sempra Energy
OFFICERS’ CERTIFICATE
(Pursuant to Sections 201 and 301 of the Indenture)
November 19, 2021
The undersigned, Bruce E. MacNeil, Vice President and Treasurer, and Patrick S. Billings, Assistant Treasurer, respectively, of Sempra Energy, a
California corporation (the “Corporation”), hereby certify as follows:
The undersigned, having read the appropriate provisions of the Indenture dated as of June 26, 2019 (the “Indenture”) between the Corporation and
U.S. Bank National Association, as Trustee (the “Trustee”), including Sections 201, 301 and 303 thereof and the definitions in such Indenture relating
thereto, and certain other corporate documents and records, and having made such examination and investigation as, in the opinion of the undersigned,
each considers necessary to enable the undersigned to express an informed opinion as to whether or not the conditions set forth in the Indenture relating
to the establishment of the terms of $1,000,000,000 aggregate principal amount of the Corporation’s 4.125% Fixed-to-Fixed Reset Rate Junior
Subordinated Notes due 2052 (the “Notes”) and the form of certificate evidencing the Notes have been complied with, and whether the conditions in the
Indenture relating to the authentication and delivery by the Trustee of the Notes have been complied with, certify that (1) the terms of the Notes were
established by the undersigned pursuant to authority delegated to them by resolutions duly adopted by the Board of Directors of the Corporation on
June 11, 2020 (the “Resolutions”) and such terms are as set forth and incorporated by reference in Annex I hereto, (2) the form of certificate evidencing
the Notes was established by the undersigned pursuant to authority delegated to them by the Resolutions and shall be in substantially the form attached
as Annex II hereto, (3) true, complete and correct copies of the Resolutions, which were duly adopted by the Board of Directors of the Corporation and
are in full force and effect on the date hereof, are attached as exhibits to the Certificate of the Secretary of the Corporation of even date herewith, and
(4) the form and terms of the Notes have been established pursuant to Sections 201 and 301 of the Indenture and comply with the Indenture and, in the
opinion of the undersigned, all conditions provided for in the Indenture (including, without limitation, those set forth in Sections 201, 301 and 303 of the
Indenture) relating to the establishment of the terms of the Notes and the form of certificate evidencing the Notes, and relating to the execution,
authentication and delivery of the Notes, have been complied with.
This certificate may be executed by the parties hereto in counterparts, each of which when so executed shall be deemed to be an original, with the
same effect as if the signatures thereto and hereto were on the same instrument, but all such counterparts shall together constitute but one and the same
instrument.
(Signature Page Follows)
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IN WITNESS WHEREOF, we have hereunto set our hands as of the date first written above.
/s/ Bruce E. MacNeil
Bruce E. MacNeil
Vice President and Treasurer
/s/ Patrick S. Billings
Patrick S. Billings
Assistant Treasurer
[Siganture Page to Officers’ Certificate Purusant to Indenture]

ANNEX I
Capitalized terms used in this Annex I and not otherwise defined herein have the same definitions as in the Indenture (as defined in the Officers’
Certificate of which this Annex I constitutes a part).
(1) A new series of the Corporation’s debt securities under the Indenture is established hereby and shall be known and designated as the “4.125%
Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2052” (hereinafter sometimes referred to as the “Securities,” the “Securities of this series,” the
“Securities of such series” or the “Notes”). The term “Form of Note” means the form of certificate evidencing the Securities of such series attached as
Annex II to the Officers’ Certificate of which this Annex I constitutes a part.
(2) The aggregate principal amount of the Securities of such series which may be authenticated and delivered under the Indenture is limited to
$1,000,000,000, except for Securities of such series authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu of, other
Securities of the same series pursuant to Sections 304, 305, 306, 906 or 1106 of the Indenture and except for any Securities of such series which,
pursuant to Section 303 of the Indenture, are deemed never to have been authenticated and delivered under the Indenture. However, such series of
Securities may be re-opened by the Corporation for the issuance of additional Securities of the same series, so long as any such additional Securities of
such series (i) have the same form and terms (other than the offering price, the date of issuance and, if applicable, the date from which interest thereon
shall begin to accrue and the first interest payment date, and except that the provisions of the Securities of such series specifying the rate of interest
thereon to but excluding the First Reset Date (as defined in the Form of Note) shall not be applicable to any such additional Securities of such series
whose date of original issuance is on or after the First Reset Date), and carry the same right to receive accrued and unpaid interest (if any), as the
Securities of such series theretofore issued and (ii) shall form a single series under the Indenture with the Securities of such series theretofore issued, and
provided that such additional Securities of such series are fungible with the Securities of such series theretofore issued for United States Federal income
tax purposes; provided, however, that, notwithstanding the foregoing, such series may not be re-opened if the Corporation has effected Defeasance with
respect to the Securities of such series pursuant to Section 1302 of the Indenture or has effected satisfaction and discharge with respect to the Securities
of such series pursuant to Section 401 of the Indenture.
(3) The Securities of such series are to be issued only as registered securities without coupons. The Securities of such series shall be issued in
book-entry form and represented by one or more global Securities (the “Global Securities”) of such series, the initial depositary (the “Depositary”) for
the Global Securities of such series shall be The Depository Trust Company and the depositary arrangements shall be those employed by whoever shall
be the Depositary with respect to the Global Securities of such series from time to time. Notwithstanding the foregoing, certificated Securities of such
series in definitive form may be issued in exchange for Global Securities of such series under the circumstances contemplated by Section 305 of the
Indenture.
(4) The Securities of such series shall be sold by the Corporation to the several underwriters (the “Underwriters”) named in Schedule I to the
Underwriting Agreement dated November 15, 2021 among the Corporation and BofA Securities, Inc., BMO Capital Markets Corp., Citigroup Global
Markets Inc., Morgan Stanley & Co. LLC and MUFG Securities Americas Inc., as representatives of the Underwriters (the “Underwriting Agreement”),
for a total price of $990,000,000, and the initial price to the public of Securities of such series shall be 100.000% of the principal amount of the
Securities of such series (plus accrued and unpaid interest, if any), and total underwriting discounts and commissions shall be $10,000,000.
(5) The Securities of such series shall not be repayable or redeemable at the option of the Holders prior to the Stated Maturity of the principal of
the Securities of such series (except as provided in Article V of the Indenture) and shall not be subject to a sinking fund or analogous provision.
(6) The Borough of Manhattan, The City of New York is hereby designated as a Place of Payment for the Securities of such series.
(7) The Corporation hereby appoints the Trustee, acting through its Corporate Trust Office in the Borough of Manhattan, The City of New York,
as the Corporation’s agent for the purposes specified in Section 1002 of the Indenture with respect to the Securities of such series; provided, however,
subject to Section 1002 of the
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Indenture, the Corporation may at any time remove the Trustee as its office or agency in the Borough of Manhattan, The City of New York designated
for such purposes with respect to the Securities of such series and may from time to time designate one or more other offices or agencies for such
purposes with respect to the Securities of such series and may from time to time rescind such designation, so long as the Corporation shall at all times
maintain an office or agency for such purposes with respect to the Securities of such series in the Borough of Manhattan, The City of New York.
(8) The Securities of such series shall be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof.
(9) The principal of, premium, if any, and interest on the Securities of such series shall be payable in U.S. dollars.
(10) Section 1303 of the Indenture shall not apply to the Securities of such series.
(11) The Securities of such series shall not be convertible into or exchangeable for other securities.
(12) Anything in the Indenture or the Securities of such series to the contrary notwithstanding, payments of the principal of and premium, if any,
and interest on the Global Securities of such series shall be made by wire transfer to the Depositary or its nominee or to any successor depositary or
nominee, whichever shall be the registered Holder of such Global Securities of such series from time to time.
(13) To the extent that any provision of the Indenture or the Securities of such series provides for the payment of interest on overdue principal of,
or premium, if any, or interest on, the Securities of such series, then, to the extent permitted by law, interest on such overdue principal, premium, if any,
and interest shall accrue at the then-applicable rate of interest borne by the Securities of such series (as reset from time to time in accordance with the
terms of the Securities of such series).
(14) The Securities of such series shall have such other terms and provisions as are set forth in the Form of Note, all of which terms and provisions
are incorporated by reference in and made a part of this Annex I as if set forth in full herein.
(15) As used in the Indenture with respect to the Securities of such series and in the certificates evidencing the Securities of such series, all
references to “premium” on the Securities of such series shall mean any amounts (other than accrued interest) payable upon the redemption of any
Securities of such series in excess of 100% of the principal amount of such Securities.
(16) The following provisions of the Indenture are hereby amended, provided that such amendments shall only be applicable with respect to the
Securities of such series and shall not be applicable with respect to any other series of debt securities issued under the Indenture:
(a) clause (4) of Section 501 of the Indenture is hereby amended by replacing “25%” with “33%”;
(b) the first paragraph of Section 502 of the Indenture is hereby amended by replacing “25%” with “33%”; and
(c) clause (2) of Section 507 of the Indenture is hereby amended by replacing “25%” with “33%”.
(17) Notwithstanding the provisions of Section 502 of the Indenture, neither the Trustee nor the Holders of the Securities of such series shall be
entitled to declare the principal of or accrued and unpaid interest on the Securities of such series to be immediately due and payable by reason of the
occurrence and continuation of an Event of Default specified in clause (4) of Section 501 of the Indenture applicable to the Securities of such series, and
any notice of declaration of acceleration based on such an Event of Default shall be null and void with respect to the Securities of such series; provided
that, notwithstanding the foregoing, so long as an Event of Default specified in clause (4) of Section 501 of the Indenture with respect to the Securities
of such series shall have occurred and shall be continuing, the Trustee and the Holders of the Securities of such series may exercise the other rights and
remedies available under the Indenture in connection with such Event of Default, as well as such other rights and remedies as may be available under
applicable law or otherwise.
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(18) The term “Senior Indebtedness,” when used with reference to the Securities of this series, shall have the meaning set forth in Section 101 of
the Indenture and the Subordination Provisions (as defined in the Indenture) with respect to the Securities of this series shall be the provisions set forth
in Article XIV of the Indenture. For purposes of the Indenture and anything therein to the contrary notwithstanding, the Securities of this series shall
rank equally in right of payment with the Other Junior Subordinated Notes (as defined below), the Other Junior Subordinated Notes shall not constitute
Senior Indebtedness with respect to the Securities of this series, and the Securities of this series shall not constitute Senior Indebtedness with respect to
the Other Junior Subordinated Notes. “Other Junior Subordinated Notes” means the Corporation’s 5.750% Junior Subordinated Notes due 2079, which
constitute a separate series of the Corporation’s debt securities under the Indenture and were originally issued on June 26, 2019, together with any
additional debt securities of the same series which may in the future be issued under the Indenture upon any re-opening of such series.
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ANNEX II
Form of Certificate Evidencing the 4.125% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2052
Annex II-1

[For inclusion in Global Securities—] THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS SECURITY
MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN
WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE
THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE.
[For inclusion in Global Securities—] UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITARY TO THE CORPORATION (AS DEFINED BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITARY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, PLEDGE,
OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
SEMPRA ENERGY
4.125% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2052
No. 00

$
CUSIP No. 816851BM0
ISIN No. US816851BM02

Sempra Energy, a corporation duly organized and existing under the laws of the State of California (herein called the “Corporation,” which term
includes any successor Person under the Indenture hereinafter referred to), for value received, hereby promises to pay to ____________________, or
registered assigns, the principal sum of ____________________ Dollars ($____________________) on April 1, 2052 (the “Maturity Date”), and to pay
interest thereon from and including November 19, 2021 (the “Original Issue Date”) or from the most recent date to which interest has been paid or duly
provided for, semi-annually in arrears on April 1 and October 1 in each year (each, an “Interest Payment Date”), commencing April 1, 2022 (subject to
the right of the Corporation to defer the payment of interest, but not beyond the Maturity Date, in accordance with the provisions set forth below), and
on the Maturity Date (i) from and including the Original Issue Date to but excluding April 1, 2027 (the “First Reset Date”), at the rate of 4.125% per
annum and (ii) from and including the First Reset Date, during each Reset Period (as defined below) at a rate per annum equal to the Five-year U.S.
Treasury Rate (as defined below) as of the most recent Reset Interest Determination Date (as defined below) plus a spread of 2.868%, to be reset on each
Reset Date (as defined below), until the principal hereof is paid or made available for payment, provided that any principal hereof or (to the extent that
the payment of such interest shall be legally enforceable) premium, if any, or interest hereon which is not paid when due shall bear interest at the thenapplicable interest rate on the Securities (as defined on the reverse hereof) of this series (as reset from time to time in accordance with the terms of the
Securities of this series) from the respective dates such amounts are due until they are paid or made available for payment, and such interest shall be
payable on demand. Interest on this Security shall be calculated on the basis of a 360-day year consisting of twelve 30-day months.
The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the
Person in whose name this Security (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such
interest, which shall be the March 15 or September 15 (whether or not a Business Day (as defined in the Indenture)), as the case may be, immediately
preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided for on any Interest Payment Date will forthwith cease
to be payable to the Holder on such Regular Record Date by virtue of having been such Holder and may either be paid to the Person in whose name this
Security (or one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted
Interest to be fixed by the Trustee (as defined on the reverse hereof), notice whereof shall be given to Holders of Securities of this series not less than 10
days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities
exchange on which the Securities of this series may be listed, and upon such notice as may be required by such exchange, all as more fully provided in
said Indenture.
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The applicable interest rate for each Reset Period will be determined by the Calculation Agent (as defined below), as of the applicable Reset
Interest Determination Date, in accordance with the following provisions:
“Five-year U.S. Treasury Rate” means, as of any Reset Interest Determination Date, (i) an interest rate (expressed as a decimal) determined to be
the per annum rate equal to the arithmetic mean of the five most recent daily yields to maturity for U.S. Treasury securities with a maturity of five years
from the next Reset Date and trading in the public securities markets, as published in the most recent H.15, or (ii) if there is no such published U.S.
Treasury security with a maturity of five years from the next Reset Date and trading in the public securities markets, then the rate will be determined by
interpolation between the arithmetic mean of the five most recent daily yields to maturity for each of the two series of U.S. Treasury securities trading in
the public securities markets, (A) one maturing as close as possible to, but earlier than, the Reset Date following the next succeeding Reset Interest
Determination Date, and (B) the other maturing as close as possible to, but later than, the Reset Date following the next succeeding Reset Interest
Determination Date, in each case as published in the most recent H.15. If the Five-year U.S. Treasury Rate cannot be determined pursuant to the
methods described in clause (i) or (ii) above, then the Five-year U.S. Treasury Rate will be the same interest rate determined for the prior Reset Interest
Determination Date or, if the Five-year U.S. Treasury Rate cannot be so determined as of the Reset Interest Determination Date preceding the First
Reset Date, then the Five-year U.S. Treasury Rate for the Reset Period beginning on and including the First Reset Date will be deemed to be 1.257% per
annum.
“H.15” means the statistical release designated as such, or any successor publication, published by the Board of Governors of the U.S. Federal
Reserve System (or any successor thereto).
The “most recent H.15” means the H.15 published closest in time but prior to the close of business on the second business day (as defined below)
prior to the applicable Reset Date.
“Reset Date” means the First Reset Date and April 1 of every fifth year after 2027.
“Reset Interest Determination Date” means, in respect of any Reset Period, the day falling two business days prior to the first day of such Reset
Period.
“Reset Period” means the period from and including the First Reset Date to, but excluding, the next following Reset Date and thereafter each
period from and including a Reset Date to, but excluding, the next following Reset Date.
The term “business day” means, unless otherwise expressly stated, any day other than (i) a Saturday or Sunday or (ii) a day on which banking
institutions in The City of New York are authorized or obligated by law or executive order to remain closed.
“Calculation Agent” means, at any time, the entity appointed by the Corporation and serving as such agent with respect to the Securities of this
series at such time. Unless the Corporation has validly called all of the outstanding Securities of this series for redemption on a Redemption Date
occurring during the first Par Call Period (as defined on the reverse hereof), the Corporation will appoint a Calculation Agent for the Securities of this
series prior to the Reset Interest Determination Date immediately preceding the First Reset Date; provided that, if the Corporation has called all of the
outstanding Securities of this series for redemption on a Redemption Date occurring during the first Par Call Period but the Corporation does not redeem
all of the outstanding Securities of this series on such Redemption Date, the Corporation will appoint a Calculation Agent for the Securities of this series
as promptly as practicable after such proposed Redemption Date. The Corporation may terminate any such appointment and may appoint a successor
Calculation Agent at any time and from time to time (so long as there shall always be a Calculation Agent in respect of the Securities of this series when
so required). The Corporation may appoint itself or an Affiliate of the Corporation as Calculation Agent.
As provided above, the applicable interest rate for each Reset Period will be determined by the Calculation Agent as of the applicable Reset
Interest Determination Date. Promptly upon such determination, the Calculation Agent will notify the Corporation of the interest rate for the Reset
Period and the Corporation will promptly notify, or cause the Calculation Agent to promptly notify, the Trustee and each Paying Agent for the Securities
of this series of
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such interest rate. The Calculation Agent’s determination of any interest rate, and its calculation of the amount of interest for any Interest Payment
Period (as defined below) beginning on or after the First Reset Date, will be on file at the Corporation’s principal offices, will be made available to any
Holder or beneficial owner of the Securities of this series upon request and will be final and binding in the absence of manifest error.
So long as no Event of Default with respect to the Securities of this series has occurred and is continuing, the Corporation may, at its option, defer
interest payments on the Securities of this series, from time to time, for one or more deferral periods of up to 20 consecutive Interest Payment Periods
each (each such deferral period, commencing on the Interest Payment Date on which the first such deferred interest payment otherwise would have been
made, an “Optional Deferral Period”), except that no such Optional Deferral Period may extend beyond the Maturity Date or end on a day other than the
day immediately preceding an Interest Payment Date. During any Optional Deferral Period, interest on the Securities of this series will continue to
accrue at the then-applicable interest rate on the Securities of this series (as reset from time to time on any Reset Date occurring during such Optional
Deferral Period in accordance with the terms of the Securities of this series). In addition, during any Optional Deferral Period interest on the deferred
interest (“compound interest”) will accrue at the then-applicable interest rate on the Securities of this series (as reset from time to time on any Reset
Date occurring during such Optional Deferral Period in accordance with the terms of the Securities of this series), compounded semi-annually, to the
extent permitted by applicable law. No interest will be due or payable on the Securities of this series during an Optional Deferral Period, except upon a
redemption of any Securities of this series on any Redemption Date during such Optional Deferral Period (in which case all accrued and unpaid interest
(including, to the extent permitted by applicable law, any compound interest) on the Securities of this series to be redeemed to, but excluding, such
Redemption Date will be due and payable on such Redemption Date), or unless the principal of and interest on the Securities of this series shall have
been declared due and payable as the result of an Event of Default with respect to the Securities of this series (in which case all accrued and unpaid
interest on the Securities of this series, including, to the extent permitted by applicable law, any compound interest on the Securities of this series, shall
become due and payable). All references in the Securities of this series and, insofar as relates to the Securities of this series, the Indenture to “interest”
on the Securities of this series shall be deemed to include any such deferred interest and, to the extent permitted by applicable law, any compound
interest, unless otherwise expressly stated or the context otherwise requires.
Before the end of any Optional Deferral Period that is shorter than 20 consecutive Interest Payment Periods, the Corporation may elect, at its
option, to extend such Optional Deferral Period, so long as the entire Optional Deferral Period does not exceed 20 consecutive Interest Payment Periods
or extend beyond the Maturity Date. The Corporation may also elect, at its option, to shorten the length of any Optional Deferral Period. No Optional
Deferral Period (including as extended or shortened) may end on a day other than the day immediately preceding an Interest Payment Date. At the end
of any Optional Deferral Period, if all amounts then due on the Securities of this series, including all accrued and unpaid interest thereon (including,
without limitation and to the extent permitted by applicable law, any compound interest), shall have been paid in full, the Corporation may elect to begin
a new Optional Deferral Period; provided, however, that, without limitation of the foregoing, the Corporation may not begin a new Optional Deferral
Period unless the Corporation has paid all accrued and unpaid interest on the Securities of this series (including, without limitation and to the extent
permitted by applicable law, any compound interest) from any previous Optional Deferral Periods.
During any Optional Deferral Period, the Corporation shall not do any of the following (subject to the exceptions set forth in the next succeeding
paragraph):
(a)

declare or pay any dividends or distributions on any Capital Stock (as defined below) of the Corporation;

(b)

redeem, purchase, acquire or make a liquidation payment with respect to any Capital Stock of the Corporation;

(c)

pay any principal, interest or premium on, or repay, repurchase or redeem, any indebtedness of the Corporation that ranks equally with or
junior to the Securities of this series in right of payment; or

(d)

make any payments with respect to any guarantees by the Corporation of any indebtedness if such guarantees rank equally with or junior to
the Securities of this series in right of payment.
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However, during an Optional Deferral Period, the Corporation may (a) declare and pay dividends or distributions payable solely in shares of its
common stock (together, for the avoidance of doubt, with cash in lieu of any fractional share) or options, warrants or rights to subscribe for or purchase
shares of its common stock, (b) declare and pay any dividend in connection with the implementation of a plan (a “Rights Plan”) providing for the
issuance by the Corporation to all holders of its common stock of rights entitling them to subscribe for or purchase its common stock or any class or
series of its preferred stock, which rights (1) are deemed to be transferred with such common stock, (2) are not exercisable until the occurrence of a
specified event or events and (3) are also issued in respect of future issuances of its common stock, (c) issue any of shares of its Capital Stock under any
Rights Plan or redeem or repurchase any rights distributed pursuant to a Rights Plan, (d) reclassify its Capital Stock or exchange or convert one class or
series of its Capital Stock for another class or series of its Capital Stock, (e) purchase fractional interests in shares of its Capital Stock pursuant to the
conversion or exchange provisions of such Capital Stock or the security being converted or exchanged, (f) purchase, acquire or withhold shares of its
common stock related to the issuance of its common stock or rights under any dividend reinvestment plan or related to any of its benefit plans for its
directors, officers, employees, consultants or advisors, including any employment contract, and (g) for the avoidance of doubt, convert convertible
Capital Stock of the Corporation into other Capital Stock of the Corporation in accordance with the terms of such convertible Capital Stock (together,
for the avoidance of doubt, with cash in lieu of any fractional share).
The Corporation will give the holders of the Securities of this series and the Trustee notice of its election of, or any shortening or extension of, an
Optional Deferral Period at least 10 business days prior to the earlier of (1) the next succeeding Interest Payment Date or (2) the date upon which the
Corporation is required to give notice to any applicable self-regulatory organization or to Holders of the Securities of this series of the next succeeding
Interest Payment Date or the record date therefor. The record date for the payment of deferred interest and, to the extent permitted by applicable law, any
compound interest payable on the Interest Payment Date immediately following the last day of an Optional Deferral Period will be the Regular Record
Date with respect to such Interest Payment Date.
“Capital Stock” means (i) in the case of a corporation or a company, corporate stock or shares; (ii) in the case of an association or business entity,
any and all shares, interests, participations, rights or other equivalents (however designated) of corporate stock; (iii) in the case of a partnership or
limited liability company, partnership or membership interests (whether general or limited); and (iv) any other interest or participation that confers on a
person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing person.
“Interest Payment Period” means the semi-annual period from and including an Interest Payment Date to but excluding the next succeeding
Interest Payment Date, except for the first Interest Payment Period which shall be the period from and including the Original Issue Date to but excluding
April 1, 2022.
Payment of the principal of (and premium, if any) and interest on this Security will be made at the office or agency of the Corporation maintained
for that purpose in the Borough of Manhattan, The City of New York, in such coin or currency of the United States of America as at the time of payment
is legal tender for payment of public and private debts; provided, however, that at the option of the Corporation payment of interest may be made by
check mailed to the address of the Person entitled thereto as such address shall appear in the Security Register or by wire transfer at such place and to
such account at a banking institution in the United States as may be designated in writing to the Trustee at least 15 days prior to the date for payment by
the Person entitled thereto. Notwithstanding the foregoing, so long as the Holder of this Security is the Depositary or its nominee, payment of the
principal of (and premium, if any) and interest on this Security will be made by wire transfer of immediately available funds.
Reference is hereby made to the further provisions of this Security set forth on the reverse hereof, which further provisions shall for all purposes
have the same effect as if set forth at this place.
Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual signature, this
Security shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.
[Signature Page Follows]
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IN WITNESS WHEREOF, the Corporation has caused this instrument to be duly executed.
SEMPRA ENERGY
By:
Name:
Title:
Attest:
By:
Name:
Title:
This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.
U.S. BANK NATIONAL ASSOCIATION
By:
Authorized Signatory
Dated:
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(REVERSE OF SECURITY)
This Security is one of a duly authorized issue of debt securities of the Corporation (herein called the “Securities” or the “Securities of this
series”), issued and to be issued in one or more series under an Indenture, dated as of June 26, 2019 (herein called the “Indenture,” which term shall
have the meaning assigned to it in such instrument), between the Corporation and U.S. Bank National Association (herein called the “Trustee,” which
term includes any successor trustee under the Indenture), and reference is hereby made to the Indenture for a statement of the respective rights,
limitation of rights, duties and immunities thereunder of the Corporation, the Trustee and the Holders of the Securities and of the terms upon which the
Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof.
The Corporation may at its option redeem the Securities of this series, in whole or from time to time in part, on any day during any Par Call Period
(as defined below) at a Redemption Price in cash equal to 100% of the principal amount of the Securities of this series to be redeemed, plus (subject to
the provisions set forth below regarding the payment of installments of interest on Securities of this series that are due and payable on any Interest
Payment Date falling on or prior to a Redemption Date) accrued and unpaid interest on the Securities of this series to be redeemed to, but excluding, the
Redemption Date.
“Par Call Period” means any period from and including the January 1 immediately preceding a Reset Date through and including such Reset Date.
The Corporation may at its option redeem the Securities of this series, in whole but not in part, at any time following the occurrence and during
the continuance of a Tax Event (as defined below) at a Redemption Price in cash equal to 100% of the principal amount of the Securities of this series,
plus (subject to the provisions set forth below regarding the payment of installments of interest on Securities of this series that are due and payable on
any Interest Payment Date falling on or prior to a Redemption Date) accrued and unpaid interest on the Securities of this series to, but excluding, the
Redemption Date.
A “Tax Event” means that the Corporation has received an opinion of counsel experienced in such matters to the effect that, as a result of:
(a)

any amendment to, clarification of, or change, including any announced prospective change, in the laws or treaties of the United States or
any of its political subdivisions or taxing authorities, or any regulations under those laws or treaties;

(b)

an administrative action, which means any judicial decision or any official administrative pronouncement, ruling, regulatory procedure,
notice or announcement, including any notice or announcement of intent to issue or adopt any administrative pronouncement, ruling,
regulatory procedure or regulation;

(c)

any amendment to, clarification of, or change in the official position or the interpretation of any administrative action or judicial decision
or any interpretation or pronouncement that provides for a position with respect to an administrative action or judicial decision that differs
from the previously generally accepted position, in each case by any legislative body, court, governmental authority or regulatory body,
regardless of the time or manner in which that amendment, clarification or change is introduced or made known; or

(d)

a threatened challenge asserted in writing in connection with a tax audit of the Corporation or any of the Corporation’s subsidiaries, or a
publicly-known threatened challenge asserted in writing against any other taxpayer that has raised capital through the issuance of securities
that are substantially similar to the Securities of this series,

which amendment, clarification or change is effective or the administrative action is taken or judicial decision, interpretation or pronouncement is issued
or threatened challenge is asserted or becomes publicly-known after November 15, 2021, there is more than an insubstantial risk that interest payable by
the Corporation on the Securities of this series is not deductible, or within 90 days would not be deductible, in whole or in part, by the Corporation for
United States federal income tax purposes.
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The Corporation may at its option redeem the Securities of this series, in whole but not in part, at any time following the occurrence and during
the continuance of a Rating Agency Event (as defined below) at a Redemption Price in cash equal to 102% of the principal amount of the Securities of
this series, plus (subject to the provisions set forth below regarding the payment of installments of interest on Securities of this series that are due and
payable on any Interest Payment Date falling on or prior to a Redemption Date) accrued and unpaid interest on the Securities of this series to, but
excluding, the Redemption Date.
“Rating Agency Event” means, as of any date, a change, clarification or amendment in the methodology published by any nationally recognized
statistical rating organization within the meaning of Section 3(a)(62) of the Securities Exchange Act of 1934, as amended (or any successor provision
thereto), that then publishes a rating for the Corporation (together with any successor thereto, a “rating agency”) in assigning equity credit to securities
such as the Securities of this series, (a) as such methodology was in effect on November 15, 2021, in the case of any rating agency that published a
rating for the Corporation as of November 15, 2021, or (b) as such methodology was in effect on the date such rating agency first published a rating for
the Corporation, in the case of any rating agency that first publishes a rating for the Corporation after November 15, 2021 (in the case of either clause
(a) or (b), the “current methodology”), that results in (i) any shortening of the length of time for which a particular level of equity credit pertaining to the
Securities of this series by such rating agency would have been in effect had the current methodology not been changed or (ii) a lower equity credit
(including up to a lesser amount) being assigned by such rating agency to the Securities of this series as of the date of such change, clarification or
amendment than the equity credit that would have been assigned to the Securities of this series by such rating agency had the current methodology not
been changed.
Notwithstanding any statement to the contrary set forth above, installments of interest on the Securities of this series that are due and payable on
any Interest Payment Date falling on or prior to a Redemption Date for the Securities of this series will be payable on that Interest Payment Date to the
Holders of such Securities as of the close of business on the Regular Record Date immediately preceding such Interest Payment Date, according to the
terms of the Securities of this series and the Indenture, except that, if a Redemption Date for any Securities of this series falls on any day during an
Optional Deferral Period, accrued and unpaid interest (including, to the extent permitted by applicable law, any compound interest) on such Securities of
this series will be paid on such Redemption Date to the Persons entitled to receive the Redemption Price of such Securities of this series. For the
avoidance of doubt, the Interest Payment Date falling immediately after the last day of an Optional Deferral Period shall not be deemed to fall on a day
during such Optional Deferral Period.
The Corporation will mail or cause to be mailed notice of any redemption at least 30 days but not more than 60 days before the Redemption Date
to each Holder of the Securities of this series to be redeemed. Once notice of redemption is mailed, the Securities of this series called for redemption
will become due and payable on the Redemption Date at the applicable Redemption Price, plus, subject to the terms described in the immediately
preceding paragraph, accrued and unpaid interest to, but excluding, the Redemption Date, and will be paid upon surrender thereof for redemption, unless
(a) the notice of redemption provides that such redemption shall be subject to the condition described in the next succeeding paragraph and (b) such
redemption shall have been canceled in accordance with the provisions of the next succeeding paragraph because such condition shall not have been
satisfied. If only part of a Security of this series is redeemed, the Trustee will issue in the name of the Holder hereof and deliver to such Holder a new
Security of this series in a principal amount equal to the unredeemed portion of the principal of the Security of this series surrendered for redemption. If
the Corporation elects to redeem all or a portion of the Securities of this series, then, unless otherwise provided in the notice of redemption as described
in the next succeeding paragraph, the redemption will not be conditional upon receipt by the Paying Agent or the Trustee of monies sufficient to pay the
Redemption Price.
If, at the time a notice of redemption is given, (i) the Corporation has not effected satisfaction and discharge or Defeasance of the Securities of this
series pursuant to Section 401 or Section 1302, respectively, of the Indenture and (ii) such notice of redemption is not being given in connection with or
in order to effect satisfaction and discharge or Defeasance of the Securities of this series, then, if the notice of redemption so provides and at the
Corporation’s option, the redemption may be subject to the condition that the Trustee shall have received, on or before the applicable
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Redemption Date, monies in an amount sufficient to pay the Redemption Price and accrued and unpaid interest on the Securities of this series called for
redemption to, but excluding, the Redemption Date. If monies in such amount are not received by the Trustee on or before such Redemption Date, such
notice of redemption shall be automatically canceled and of no force or effect, such proposed redemption shall be automatically canceled and the
Corporation shall not be required to redeem the Securities of this series called for redemption on such Redemption Date. In the event that a redemption
is canceled, the Corporation will, not later than the business day immediately following the proposed Redemption Date, deliver, or cause to be delivered,
notice of such cancellation to the Holders of the Securities of this series called for redemption (which notice will also indicate that any Securities of this
series or portions thereof surrendered for redemption shall be returned to the applicable Holders), and the Corporation will direct the Trustee to, and the
Trustee will, promptly return any Securities of this series or portions thereof that have been surrendered for redemption to the applicable Holders.
Unless the Corporation defaults in payment of the Redemption Price or the proposed redemption is canceled in accordance with the provisions set
forth in the immediately preceding paragraph, on and after the Redemption Date interest will cease to accrue on the Securities of this series or portions
thereof called for redemption.
If less than all of the Securities of this series are to be redeemed on any Redemption Date, the particular Securities of this series (or portions
thereof) to be redeemed shall be selected by such method as the Trustee shall deem fair and appropriate or, in the case of Securities of this series in
book-entry form represented by one or more Global Securities, by such method of selection as may be required or permitted by the Depositary for such
Global Securities.
The Indenture contains provisions for Defeasance at any time of the entire indebtedness of the Securities of this series upon compliance with
certain conditions set forth in the Indenture.
If an Event of Default with respect to the Securities of this series (other than an Event of Default of the type set forth in clause (4) of Section 501
of the Indenture with respect to the Securities of this series) shall occur and be continuing, the principal of and accrued and unpaid interest, if any
(including, without limitation, any deferred interest and, to the extent permitted by applicable law, any compound interest), on the Securities of this
series may be declared due and payable immediately in the manner and with the effect provided in the Indenture. Neither the Trustee nor the Holders of
the Securities of this series shall be entitled to declare the principal of or accrued and unpaid interest on the Securities of this series to be immediately
due and payable by reason of the occurrence and continuation of an Event of Default specified in clause (4) of Section 501 of the Indenture applicable to
the Securities of this series, and any notice of declaration of acceleration based on such an Event of Default shall be null and void with respect to the
Securities of this series; provided that, notwithstanding the foregoing, so long as an Event of Default specified in clause (4) of Section 501 of the
Indenture shall have occurred and shall be continuing with respect to the Securities of this series, the Trustee and the Holders of the Securities of this
series may exercise the other rights and remedies available under the Indenture in connection with such Event of Default, as well as such other rights
and remedies as may be available under applicable law or otherwise.
The indebtedness represented by the Securities of this series is, to the extent and in a manner set forth in the Indenture, expressly subordinated in
right of payment to the prior payment of all existing and future Senior Indebtedness (as defined in or pursuant to the Indenture with respect to the
Securities of this series) and this Security is issued subject to such provisions, and each Holder of this Security, by acceptance thereof, shall be deemed
to have agreed to and to be bound by such provisions and to authorize and direct the Trustee in his, her or its behalf to take such action as may be
necessary or appropriate to effectuate such subordination as provided in the Indenture and to appoint the Trustee his, her or its attorney-in-fact, as the
case may be, for any and all such purposes. For purposes of the Indenture and anything therein to the contrary notwithstanding, the Securities of this
series shall rank equally in right of payment with the Other Junior Subordinated Notes (as defined below), the Other Junior Subordinated Notes shall not
constitute Senior Indebtedness with respect to the Securities of this series, and the Securities of this series shall not constitute Senior Indebtedness with
respect to the Other Junior Subordinated Notes. “Other Junior Subordinated Notes” means the Corporation’s 5.750% Junior Subordinated Notes due
2079, which constitute a separate series of the Corporation’s debt securities under the Indenture and were originally issued on June 26, 2019, together
with any additional debt securities of the same series which may in the future be issued under the Indenture upon any re-opening of such series.
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The Corporation agrees that the Corporation, and each Holder (and beneficial owner) of Securities of this series shall, by accepting any Securities
of this series (or a beneficial interest therein), be deemed to have agreed that such Holder (or beneficial owner) intends that the Securities of this series
constitute indebtedness of the Corporation, and will treat the Securities of this series as indebtedness of the Corporation, for United States federal, state
and local tax purposes.
The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of
the Corporation and the rights of the Holders of the Securities of each series affected under the Indenture at any time by the Corporation and the Trustee
with the consent of the Holders of a majority in principal amount of the Securities of each series at the time Outstanding affected thereby. The Indenture
contains provisions permitting the Holders of not less than a majority in principal amount of the Securities of any series at the time Outstanding with
respect to which a default under the Indenture shall have occurred and be continuing, on behalf of the Holders of all Securities of such series, to waive,
with certain exceptions, such past default with respect to such series and its consequences. The Indenture also permits the Holders of not less than a
majority in principal amount of the Securities of any series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive
compliance by the Corporation with certain provisions of the Indenture. Any such consent or waiver by the Holder of this Security shall be conclusive
and binding upon such Holder and upon all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in
exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Security.
As provided in and subject to the provisions of the Indenture, the Holder of this Security shall not have the right to institute any proceeding with
respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder unless such Holder shall have previously
given the Trustee written notice of a continuing Event of Default with respect to the Securities of this series, the Holders of not less than 33% in
principal amount of the Securities of this series at the time Outstanding shall have made written request to the Trustee to institute proceedings in respect
of such Event of Default as Trustee, such Holder or Holders shall have offered the Trustee reasonable indemnity against the costs, expenses and
liabilities to be incurred in compliance with such request, and the Trustee, for 60 days after its receipt of such notice, request and offer of indemnity,
shall not have received from the Holders of a majority in principal amount of Securities of this series at the time Outstanding a direction inconsistent
with such request, and the Trustee shall have failed to institute any such proceeding for 60 days after receipt of such notice, request and offer of
indemnity. The foregoing shall not apply to any suit instituted by the Holder of this Security for the enforcement of any payment of principal hereof or
any premium or interest hereon on or after the respective due dates expressed herein.
No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Corporation,
which is absolute and unconditional, to pay the principal of and premium, if any, and interest on this Security at the times, place and rate, and in the coin
or currency, herein prescribed.
As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register,
upon surrender of this Security for registration of transfer at the office or agency of the Corporation in any place where the principal of and any premium
and interest on this Security are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Corporation
and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Securities of
this series and of like tenor, of authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or
transferees.
The Securities of this series are issuable only in registered form without coupons in denominations of $2,000 and integral multiples of $1,000 in
excess thereof. As provided in the Indenture and subject to certain limitations therein set forth, Securities of this series are exchangeable for a like
aggregate principal amount of Securities of this series and of like tenor of a different authorized denomination, as requested by the Holder surrendering
the same.
No service charge shall be made for any such registration of transfer or exchange, but the Corporation may require payment of a sum sufficient to
cover any tax or other governmental charge payable in connection therewith, subject to certain exceptions set forth in the Indenture.
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Prior to due presentment of this Security for registration of transfer, the Corporation, the Trustee and any agent of the Corporation or the Trustee
may treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security be overdue, and neither
the Corporation, the Trustee nor any such agent shall be affected by notice to the contrary.
This Security shall be governed by and construed in accordance with the laws of the State of New York, without regard to conflict of law
principles thereof.
All terms used in this Security which are defined in the Indenture and not defined herein shall have the meanings assigned to them in the
Indenture.
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Sempra Energy
488 8th Avenue
San Diego, California 92101
Re:

Registration Statement No. 333-239480—Issuance of $1,000,000,000 aggregate principal amount of the Company’s 4.125%
Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2052

Ladies and Gentlemen:
We have acted as special counsel to Sempra Energy, a California corporation (the “Company”), in connection with the Company’s issuance of
4.125% Fixed-to-Fixed Reset Rate Junior Subordinated Notes due 2052 (the “Notes”) under a Subordinated Indenture, dated as of June 26, 2019,
between the Company and U.S. Bank National Association, as Trustee, and an officers’ certificate, dated November 19, 2021, setting forth the terms of
the Notes (together, the “Indenture”), and pursuant to a registration statement on Form S-3 under the Securities Act of 1933, as amended (the “Act”),
filed with the Securities and Exchange Commission (the “Commission”) on June 26, 2020 (Registration No. 333-239480) (as so filed the “Registration
Statement”), and an underwriting agreement, dated November 15, 2021, between the underwriters named therein and the Company.
This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is
expressed herein as to any matter pertaining to the contents of the Registration Statement or related prospectus, other than as expressly stated herein with
respect to the issue of the Notes.
As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With
your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having
independently verified such factual matters.
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We are opining as to the internal laws of the State of New York and the general corporation law of the State of California, and we express no
opinion with respect to the applicability to the opinion expressed herein, or the effect thereon, of the laws of any other jurisdiction or, in the case of
California, any other laws, or as to any matters of municipal law or the laws of any local agencies within any state.
Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, the Notes have been duly authorized by
all necessary corporate action of the Company and are the legally valid and binding obligations of the Company, enforceable against the Company in
accordance with their terms.
Our opinion is subject to: (i) the effects of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium or other similar
laws relating to or affecting the rights or remedies of creditors; (ii) the effects of general principles of equity, whether considered in a proceeding in
equity or at law (including the possible unavailability of specific performance or injunctive relief), concepts of materiality, reasonableness, good faith,
fair dealing and the discretion of the court before which a proceeding is brought; (iii) the invalidity under certain circumstances under law or court
decisions of provisions for the indemnification or exculpation of, or contribution to, a party with respect to a liability where such indemnification,
exculpation or contribution is contrary to public policy; and (iv) we express no opinion with respect to (a) consents to, or restrictions upon, governing
law, jurisdiction, venue, service of process, arbitration, remedies or judicial relief, (b) advance waivers of claims, defenses, rights granted by law, or
notice, opportunity for hearing, evidentiary requirements, statutes of limitation, trial by jury or at law, or other procedural rights, (c) waivers of rights or
defenses contained in Section 515 of the Indenture, and waivers of broadly or vaguely stated rights, (d) provisions for exclusivity, election or cumulation
of rights or remedies, (e) provisions authorizing or validating conclusive or discretionary determinations, (f) provisions for the payment of attorneys’
fees where such payment is contrary to law or public policy and we call to your attention the provisions of Sections 1717 and 1717.5 of the California
Civil Code, which limit and create obligations for the payment of attorneys’ fees, (g) provisions prohibiting, restricting, or requiring consent to
assignment or transfer of any agreement, right or property, or the effect thereon of California Civil Code Section 711, (h) provisions for liquidated
damages, default interest, late charges, monetary penalties, prepayment or make-whole premiums or other economic remedies to the extent such
provisions are deemed to constitute a penalty, (i) provisions permitting, upon acceleration of any indebtedness (including the Notes), collection of that
portion of the stated principal amount thereof which might be determined to constitute unearned interest thereon, and (j) the severability, if invalid, of
provisions to the foregoing effect.
With your consent, except to the extent we have expressly opined as to such matters with respect to the Company herein we have assumed (a) that
the Indenture and the Notes (collectively, the “Documents”) have been duly authorized, executed and delivered by the parties thereto, (b) that the
Documents constitute legally valid and binding obligations of the parties thereto, enforceable against each of them in accordance with their respective
terms, and (c) that the status of the Documents as legally valid and binding obligations of the parties is not affected by any (i) breaches of, or defaults
under, agreements or instruments, (ii) violations of statutes, rules, regulations or court or governmental orders, or (iii) failures to obtain required
consents, approvals or authorizations from, or make required registrations, declarations or filings with, governmental authorities.
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This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon
it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Company’s Form 8-K dated November 19,
2021 and to the reference to our firm contained in the prospectus for the offering of the Notes under the heading “Legal Matters.” In giving such
consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations
of the Commission thereunder.
Very truly yours,
/s/ Latham & Watkins LLP

