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IMKirwan@foley.com]; Wannemacher, Ryan F. - Chief Financial Officer[wannrf@jea.com]

o Vinyard, Herschel T. - Chief Administrative Officer[vinyht@jea.com]

rom: Hyde. Kevin E.[/JO=FOLEYLAW/OU=FLMAIN/CN=RECIPIENTS/CN=EXCHANGE_USERS/CN=KHYDE]

ent: Fri 8/23/2019 3:17:57 PM (UTC-04:00)

ubject: RE: PUP

I am available those times except for 12-1:30,

Foley & Lardner LLP
Ong Independent Drive | Suite 1300
lacksonville, FL 32202-5017

P 904,359 8786
€ 904.613.1437

FOLEY

FOLEY & LARDNER LLP

1758
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From: Lutrin, Jessica <jessica.lutrin@pillsburylaw.com>

Sent: Friday, August 23, 2019 3:15 PM

To: Rhode, Lynne C. (City of Jacksonville) <rhodlc@jea.com>; Kirwan, Michael B. <MKirwan@foley.com>; Wannemacher, Ryan f. -
Chief Financial Officer <wannrf@jea.com>

Cc: Vinyard, Herschel T. - Chief Administrative Officer <vinyht@jea.com>; Hyde, Kevin E. <KHyde@foley.com>

Subject: RE: PUP

S EXNTERNAL EMAILL MESSAGE *#
On Monday, | am available from 10am to 11am and from 12.30pm to 6pm.

From: Rhode, Lynne C. (City of Jacksonville) <rhodlc@jea.com>

Sent: Friday, August 23, 2019 2:59 PM

To: 'MKirwan@foley.com' <MKirwan@foley.com>; Lutrin, Jessica <jessica.lutrin@pillsburylaw.com>; Wannemacher, Ryan F. - Chief
Financial Officer <wannrf@jea.com>

Cc: Vinyard, Herschel T. - Chief Administrative Officer <vinyht@jea.com>; KHyde@foley.com

Subject: RE: PUP

| would suggest o call, perhaps Monday, to discuss any additional thoughts on the Plan That way we can save some time and make
sure we arc all on the same page. 1 will ask my assistant lill to work on setting up a call,

Lynne C. Rhode

Vice President and Chief Legal Officer

21 West Church Street Jacksonville, FL 32202
Office: (904) 665-4115

Email: rhodic@jca.com

WWW.DEPOBOOK.COM

From: MKirwan@foley.com <MKirwan@foley.com> EXHIBIT 31 C/

Sent: Fr?day, Aggusfc 23j 2019 2:54 ?M ~8.7.20, Ifgr Resp.Docs-000465
To: Lutrin, Jessica <jessica.lutrin@pillsburylaw.com>; Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com>

AT Exnmtﬂé
Onent

Date w Rptr




LC; Vinyara, Herscnel 1. - Lnier Aaministrative UTTicer <vVinynt@(ea.com>; Knoae, Lynne L, (LITy O JaCKSONVIIie) <rnoaic|ea.com>;
KHyde@foley.com
Subject: RE; PUP

HExternal Email - Exercise cautton. DO NOT open attachments or ¢lick links from unknown senders or unexpected

el |

Thanks Jessica. | would think the carve out for debt should be a bit broader. Perhaps the following: “and (y) the assumption or
payment of any principal and interest, as well as payment of any prepayment fees or penalties and other defeasance costs on
IEA’s bonds and borrowings)...”

| think we should delete the audit requirement since there would likely not be an audit after a sale of the entire utility.

I'oley & Lardner LLP
One Independent Duve | Suite 1300
facksonville, 1 32202-5017

P 904 633 RUild

[toley com|

[toley com]

FOLEY

FOLEY & LARDNER LLP

From: Lutrin, Jessica <jessica.lutrin@pillsburylaw.com>

Sent: Friday, August 23, 2019 11:21 AM

To: Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com>

Cc: Vinyard, Herschel T. - Chief Administrative Officer <vinyht@jea.com>; Rhode, Lynne C. (City of Jacksonville) <rhodlc@jea.com>;
Hyde, Kevin E. <KHyde@foley.com>; Kirwan, Michael B. <MKirwan@foley.com>

Subject: RE: PUP

X TERNAL EMAIL MESSAGE *%
As discussed with Ryan and Michael, below are the proposed edits to the definition of “Current Year Value”. Any thoughts are
welcome.

“Current Year Value” means, with respect to cach Performance Period, the sum of (i) JEA’s Net Position, as
shown on JEA’s audited financial statements for such Performance Period (or, in the case of a Recapitalization Event,
JEA’s Net Position as shown on JEA’s [audited] financial statements immediately following the Closing Date), (ii) the
aggregate consideration paid, distributed, credited or otherwise provided to the City of Jacksonville whether in cash or in
kind (excluding (x) any public service taxes or franchise fees and (y) the payment of any principal and interest on JEA’s
bonds and borrowings) during the twelve (12)-month period prior to the end of the Performance Period, and (iii) the
aggregate consideration (including refunds, rebates and distributions) paid, distributed, credited or otherwise provided to
the customers of the JEA Group during the twelve (12)-month period prior to the end of the Performance Period. For the
avoidance of doubt, for purposes of calculating the amounts in clauses (i), (ii) and (iii), any consideration and change in
Net Position, as applicable, in connection with the Recapitalization Event shall be taken into account.

From: Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com>
Sent: Friday, August 23, 2019 10:37 AM 8.7.20.Itr.Resp.Docs-000466

s (PR N NS e Vommlmm staanlan et Ainillalayiuidacor waans



e Vinyara, Herscnel 1. - LNier Aaministrative UTTICer <VINyNu@|ea.coms>; Knode, Lynne L, (LITy OT JacKsonviile) <rnoaic@iea.com>;
khyde@foley.com; mkirwan@foley.com
Subject: Re: PUP

Jessica,

Thanks
Ryan

Get Outlook for iOS

On Fri, Aug 23, 2019 at 10:11 AM -0400, "Lutrin, Jessica" <jessica. lutrin@pillsburylaw.com> wrote:

Hexternal Faail - Bxercrse cautton: DO NOT open attachments or chiek links trony unknown senders or unexpected

coatl |

Hi Ryan,

| hope you are well.

Thank you,
Jessica

lessica Lutvin | Partne
Pillsbury Winthrop Shaw Pittman LLP

31 West 52nd Street | New York, NY 10019-6131

t+1.212.858.1090

jessica.lutrin@pillsburylaw.com | website bio [pillsburylaw.com]

Uiitouult
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The contents of this message, together with any attachments, are intended only for the use of the individual or entity to which
they are addressed and may contain information that is legally privileged, confidential and exempt from disclosure. If you are not
the intended recipient, you are hereby notified that any dissemination, distribution, or copying of this message, or any
attachment, is strictly prohibited. If you have received this message in error, please notify the original sender or the Pillsbury
Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770, Option 1, immediately by telephone or by return E-mail and delete this
message, along with any attachments, from your computer. Thank you.

Fiorida has a very broad Public Records Law. Virtually all written communications to or from State and Local Officials and
employees are public records available to the public and media upon request. Any email sent to or from JEA’s system may be
considered a public record and subject to disclosure under Florida’s Public Records Laws. Any information deemed confidential and
exempt from Florida’s Public Records Laws should be clearly marked. Under Florida law, e-mail addresses are public records. If you
do not want your e-mail address released in response to a public-records request, do not send electronic mail to this entity.
Instead, contact JEA by phone or in writing.

The contents of this message, together with any attachments, are intended only for the usc of the individual or entity to
which they arc addressed and may contain information that is legally privileged, confidential and exempt from disclosure.
If you arc not the intended recipient, you are hercby notified that any dissemination, distribution, or copying of this
message, or any attachment, is strictly prohibited. If you have received this message in error, please notify the original
sender or the Pillsbury Winthrop Shaw Pittman Ilelp Desk at Tel: 800-477-0770, Option 1, immediately by telephone or
by return E-mail and dclete this message, along with any attachments, from your computer. Thank you.

The information contained in this message, including but not limited to any attachments, may be confidential or protected
by the attorney-client or work-product privileges. It is not intended for transmission to, or receipt by, any unauthorized
persons. If you have received this message in error, please (i) do not read it, (ii) reply to the sender that you received the
message in error, and (iii) erase or destroy the message and any attachments or copies. Any disclosure, copying,
distribution or reliance on the contents of this message or its attachments is strictly prohibited, and may be unlawful.
Unintended transmission does not constitute waiver of the attorney-client privilege or any other privilege. Legal advice
contained in the preceding message is solely for the benefit of the Foley & Lardner LLP client(s) represented by the Firm
in the particular matter that is the subject of this message, and may not be relied upon by any other party. Unless
expressly stated otherwise, nothing contained in this message should be construedgiy polig kelspidestoonissignature, nor

ie it intonded ta reflact an intentian ta make an aoreament hv electranie meanc



Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local Officials and
employees are public records available to the public and media upon request. Any email sent to or from JEA’s system may be
considered a public record and subject to disclosure under Florida’s Public Records Laws. Any information deemed confidential and
exempt from Florida’s Public Records Laws should be clearly marked. Under Florida law, e-mail addresses are public records. If you
do not want your e-mail address released in response to a public-records request, do not send electronic mail to this entity.
instead, contact JEA by phone or in writing.

The contents of this message, together with any attachments, are intended only for the use of the individual or entity to
which they are addressed and may contain information that is legally privileged, confidential and exempt from disclosure.
If you are not the intended recipicnt, you are hereby notitied that any dissemination, distribution, or copying of this
message, or any attachment, is strictly prohibited. If you have received this message in error, pleasc notify the original
sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770, Option 1, immediately by telepbone or
by return E-mail and delete this message, along with any attachments, from your computer. Thank you.

8.7.20.Itr.Resp.Docs-000469



