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CONFIDENTIAL

Call agenda: July 25, 2019

T

#

Rules of the Road from Folay

initial outreach summary

%

TN status update

%

FrOcess overview

B Key nearierm process deliverables and assignment of responsibilities
-~ DHacussion of required deliverables prior 1o Negotiation Phase

B Long-tarm process timeline review

#

Discuss Bvaluation Criteria and Scoring Framework

LHscussion topics
B Florida Public Service Commission
B Need for Market consuliant
® Scheduling of daily calls 1o be held prior o TN Iaunch
B Standing TO0OFPM (ET) daily call to provide status updates
® Scheduling of update calls 10 be held post ITN launch
B Discuss frequency and parties should be included (Pilisbury, Foley, MoKinsey, JPM, M&)
B Sub-commities calls {0 ocour a8 needed with select working group members

® Other fopics

JPMorgan Morgan Stanley
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CONFIDENTIAL

List of potentially interested counterparties for ITN process

T

J.PMorgan Morgan Stanley

North American Strategics

Ammerican Walsy Algonguin
Agua Amstiea® Amsren
Dhgke? AEP
Emarg? Agua Anerine
Eversoures ATCO
Exedon Borkshire Mathoway Enenny

Florida Govemment Ly Authorily California Walsy

Fordls CenmrPaint
MasdEra CRE
MiBuurie Lonkd
PEEG Dominion
Semma DiE
SHW Duks”
WEC Emerg’
Xeoed Entergy
Fisibneray
Southem Company
Enale ! Enel
MNational Grid ; GE Inime Ervdronment, 8.4
Orsted § herdrola
Suaz i
Noder {fe abo s i st of counderpasfies that roay pavlicipale i e ITN process, The ot s prefivdsary and 13 nof meant I be e exdausiive o eowsiusive Bt of aff podaniial cowdaraties,
“Dencdes foint covarags By both JRM and M8 2

JPMorgan Morgan Stanley
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List of potentially interested counterparties for ITN process (cont’d)

T

J.EMorgan Morgan Stanley
...
CRPH ; AlNA
H
EGT infra ; AICo
GG $ Adinda
Goldman Sachs E Antin Infra
R ; Axium Infrastruciure
{ Squared § B
John Hancook ; Blackrock
KKK ! Blackstone
H
LS Power : Brookfield
Macquarie ; Carlyle
Morgan Stanlgy ; CREQ
Ontario Teachers : B
L0 : SRR Infra
DS : OMERS
Stonepeak §
Tachnology
Landis + Gy ; Adphabst
3
Mitraaan § Sinasan
SofiBank i Apple
M § Pacebank
H

Fanasonic

O3 and Gas + infrastructurs Sarviges

Squiner : BF
Exxoniobl § Chewion
Sheit E Enbridgs
1O Enegy ; BN
Total ! Shell™
! Quanta

{ dot of cowdespasties Bhat roay pariicipale i e ITN pro ha fob i prefivvnary and 13 ol rmeant o b e exdaus

cif R and MS 3

Noden ifie above & g indlis

“Denctes joint o g By b

Hve oF epclesive Bot of aff poleniial courdespasties,

JPMorgan Morgan Stanley
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CONFIDENTIAL

Key process deliverables timeline

T

LN
o

Kay Deliverable Dascription Due Date Lead Partisi{s} Supporting Partiefal
Deliverables in Mewt 2 Weeks

#

id consensus on approach and recelve sign-off from

Finmhize invitation to Negotiate e \
nancisl advisors JEA, JPM,MS

CITRNY the Qompany, eounss and

7

# Engage indspendent Engineer to parform o deskiop f: at 2 I0g s R
Engage Independent Engineer W E ji o qus}éx ginesrto p SR August 2, 2018 A8 JEML JEA
SV ESON OF (s

® Engage R

gulatory Consultant fo assist with cgloulatt

ng August 2, 308

Eagane Reauds ¢ O 3 & O wE AT A
Engage Regulatory Constdtant JEA rate base, ROE and Allowsd Egulty o Capitalization SR MS, JEA
Open Data Room / Enga & Engage datg room \;md\, and begin populating dats August 2, 2018 JPRg JEA, ME, Pillshury, Foley
h room with E‘(i ’ i
Paat 1T # Uploadthe E“"\E o the., wabsi sgaust 8 2010
August 6, 20 JEA Foiay, Pilsbury
OF BOONER i

DA # Sign-off on dosument Trom managament 2 Sl A z o
NDA # Sign-off on dooums om managemant and legsl Pilshury SEA, JPM. WS, Foley
SOUNSS
Financial Maodsd ® Finglze Fnancisl Model Gotober 14, e nn nae o .
= S9G JE&JPR ME {2, Regulatory Consullant
w Prepars marketing materials October 14, A PV MS Foley, Pillsbury, IE, Regulatory
20518 P Consultant
Deliverabies Prior to Best and Final Gffer wmgmﬁmé Fobruary SH28H)
Die Difigence / Popudate Data Room 8 Popuiste Key doouments Early Dessmber A WS
Management Presentation S r@r_;aiéza managemant presentation o be used with & Early January SEAL PV MS Foley, Plisbury, 1 Regulato
hidders 2O ¢ Consuitant
2 rehmes Yol A i by rrenagemant, counse! and ; [Ty
Purchass and Sals Agreement ed off by manage : Late January .-
= ® = I Pilsbury JEA P MS, Foley
2030
Niacinsire Soheduiss # Disclosure &c-*adui{es te ta signed off by management, Late January Siflebiiry JEA PV KIS, Folav
counsel and Snanclal advisors SO ey # W, ey
Q&A ® Answer wiitlen QG8A and post guestions and angwers t Orsening JEA JER M8 v
. . Feead e S o YR Y
s participants
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Freliminary ITN Timeline

T

July: August Qctobet: N Janui February March

A::;:::::;ti::igi—c Review Process @@@N
Board meeting - 7/23/19 §§
ll’)eraafltr:'II\IQ(?(I)\:unjz:t N\\ \\\\ mE
Develop financial model \\\\\\\\\\\\\\\\ \\\\
Develop Confidential Information Package \\\\\\\\\\\\\\\\ \\\\
Prepare Consultant Reports \\\\\\\\\\\\\\\
Develop Maragement Presertation \\\\\\\\\\\\\\\ \\\\\\\\\ \\
Popuate dataroom Ll
D.eve.lop purchase agreemertand arcillary confract documents %\\\\\\\\\\\\\\\\\\\\\\\\\\\\
Finalize NDA for Respondents i \

Solicitation Phase

S8
Publish Invitation to Negotiate &&
Receive resporses to [TN \\§

Evaluation of Replies \\

Revised Replies

Negotiate NDAs \\\\

Distribute CIP and model
S
Receive Revised Replies &E\%

Evaluation of Replies &

Negotiation Phase
Open data room

i
G

DA
Conduct management presertations(s)

L
Potertial Respondents Q&A \\\\\\ \\\\\\\\\\\\

Best and Final Offers ("BAFOs")
Board meeting to review BAFOs \\\ﬁ

Rt
Negotiations \\\\

Approvals Phase
- - Y
Board meeting to approve transaction :&\:\\%

.

18 Weeks ERS

e
\\

12 Weeks
Approvals Phase Key Next Staps:

B Aprd 2026 Ty Councll Approval
B August 2028 Voler Referandum

# Fulure reguilstory approvals

= JPMorgan Morgan Stantey
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CONFIDENTIAL

Selection Methodology

T

Welghted
Criferia Hem Reguiraments Yalue
# Respondenis must indicate clearly and speaificsily how thalr Hesponss would allow JEA 1o achisve the gosis outlined
[x]
8 A summary of axg ung related or similar oper 3 de size and soops to JE& s required. The Respondent must
provide informatic nos, Enowisedoe, s a a6 Tor owning, operating, and managing slectric generation,
fransission, distib Lt;a ih aﬁjwater ity systems.
8 Specifio infor ion regarding experisnes in other ¢ g1 servios areas, including customesr biliing, complain managemeant and
re 335 i DY, &Y ca with purchases of of Iy systems, customer question managament, and amerganoy repaly responss
fimes should be included, Responses demonstrating Howing wil be treated fave rably
1) Longevity © ty generation, ransmission, and ong greater than 5 vesrs; X
23 Buccessiul customer reistions demonstratad through custor 1o suiveys such as JD Power or othey comparable sources;
33 Cuorporate cullure den
43 Strong focus on maén‘tammgsaiiami::: and minfmizng Hme of disrupliens; and
5Y Foous on maintsl dratad through Mstorical ralss,
& Whaers availalde, Respondents *«hmia‘ also include s history of thelr customar rales for the Da“f 10 years. Respondenis are ancouragedin
provide any incremental information they belleve relovant to demonstrate thelr exgpetience and sustomer commitment.
¥ Respondants will be trested favorably for thelr wilingness i maks commitments o the City of Jacksonvile
[x]
R@sa;zm‘@dems will b gy sd on the basis of thelr willingness o make cerlaln commitmants {o emplovees conslistent with JEA s qoals of
ent banefits
[X]
ars
b pr ndants should provide initiatives U?‘:dﬁi“‘fv’hic?‘: ti’s&y wii ¢ o provide innovalive services of inve &

a¢ 75}.‘&?3\, and infangible assets of JE& in order o achisve
& Can rate base be pra-delermined via discussions with regulators, and if s, how [ong will that process take?
1y Position the business Tor the future

’ _ . X
RV revenus oha

proof” the uliiity business
aly, Raspondseids ﬂ“iv m‘te reated in providing Responses related o potential new by § O Inhoya

of Hif&'s bipiness are shrongly encouragedin do so.

& JPMorgan Morgan Stanley

MS_JEA-00002978



CONFIDENTIAL

Selection Methodology (cont'd)

T

B

Evaluator

Assessment Assessmant Desoription Scorg

® [Response s not directly or completely applicabls © the regquirements of this TN i

# [Response in part or otherwise deficient in addressing the requirsments of this TN}

#® [Rasponse complelely addrasses requirements of this ITN In & delallsd manner]

i

# [Response completely addrasses requirerments of this ITHN in & detslisd manner]

& [Response thoroughly and completely addresses all requirements of this TN, whils providing addiional details andior

comuriimends with regards o the enumerstad goals setf forth by JEA and the Respondent’s plans (o achisve thase
goals]

JPMorgan Morgan Stanley
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e

T

Fage

LHE

.
SRS O

s st o maremse
METHIINL ROV Droses

JPMorgan Morgan Stanley
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Overview of key process documents

T

Document Description

%

et doecunant {(oonsisten

ith Florida siatutory requiremernts)

i

# Pubdic, descriptive document, which provides information on JEA a8 well a5 the polentisl opportunity
- . # Qutlines the process, timing, and svaluation oriferia
mvitation to Negotiste - © process o e N . . . o -
ks -’ﬂay‘ be u p. approprigie sl the TN process in = and {o outline requiremernts for bidkders {similar fo MEA

Basted on the

VA

Pro-daunch

#
o
ol
'
7w
v 3
=
2
il
)
e
(o)
E]
o
&
i
‘JL’
bd
e
;<
5
1]
.
a

Counterparty log = ﬂeweven the ¥
T ad{ﬂ iy aracts(‘“ﬂ wz“zh m

#

nihe ITN process
st will e troaisd

i responses int
swaouled, erables participants 1o obigin nformation ¥

‘Ers by "at

5

ed pamm Ve pmv 'ed iy

Mon-Hsolosure agresmeant {"RDA™ se (Coone of slence’)

ety

o business overview, hislorioal ansd projected financlals,
Confidential iInformation Package

by JEA managems
)pec‘mt 03 for the business across sleniric, walsr, efc
for Dnvned Uity

FIVESET

noiad pf“ge sons deved

Finanoial modsd

f t third party to review the enginsering considerations of the business e,
s, si)
*s}\aar}ﬁ de s pim of h Florida reg

# independant enginser reporl Proparad by an End&{;"-
Consulting reports fackity, operation and mainianancs, &m»’;.mm&tn?
~<ng i a?r”‘ h?p(} Fr\,pdr\,d hy a0 in

Revised replies phass
B

%

farwnant

Diligsnes tracker

#%

N

¥ managenen

nade fo Reavcnve

. ® Often accomparisd by 2 sile wsll /o of critioal facililies
Management presentation ;

Exact formal and ve
aEi n ereﬁ

%

2 datermined; may involee separate mastings for indhid

Respordents, of a singls meeting accessible b

e

A

Virual repos t{f‘g of ddaz ud mf&rmaticn ashisined and populated by JE»‘\thsf M be wad by Respondents for due difigencs
Facilitais the dus &

74

Data room

%

Megotistion phase

Zale condract and associated disclosures
o be distributed to partis

#

Purchase and Sale Agresment

%

Megotisgtion phase

K JPMorgan Morgan Stanley
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J.F. Morgan disclaimer

T

This prosent Iy for the benefil and internal varad drohuding & icHaries, the "Compeny™
in od n g preliminary basls, the sight of put o disciosure, 1 whobe o in pard,
oy any other party. p s for dizoussion pwpeses only ard s EHC()?T‘:{JE{?'EQ withou! reference o, and sh W ; wwlion with, the aral brisfing provided by 1P, Morgan,
Meither this pra sHomn ror any m‘; s oonfents may be disclosed or used for any other purposs without the prior writlen consent of ,}.r" ?ﬁmcmn

The information resentation is based ypomn & ament B pﬁsecﬁ o us and reﬁebt« prew”-a is X ‘*mtié‘ikms and our views as of d noly subjec

a}r; ions and Msrmtw sonetit . preii v and for iusty w‘zs ¢ s pregeniatio
rom publio souwross of which was pro ‘ ¥ oor ont hehalf of
praigals of the as . K, of business of the Co ﬂpmny Gf ANy 0‘(5 ner e
.on nor the legal, tax or & affacts of consummating a fransa

@ frarmachion or ?mm\}m ong invalving an sclual or polential changs of mni:ai.

' addition, ouwr analyses are .‘t “ﬁd dm no‘i purperi ‘i-’”
value which may Lw recehed | solion with a fran
thig preseniation does nol ake inle account the eftects of a pos
a:*:cﬁ ether b ?écts,

N SO

ex;, RS
el

nifation of any kind, LS
fing opniong of other gy
v strategy provided to

fang hersin o the q‘m?rer} the
ned the UG
-zi‘ga.w, that are provided to ﬁ‘m Company relating |
VIRANY b; AP Morgan P mmuan% policiss

pany and sach of ita emg}i(,yws rep rewmﬁ?wm of ofhar agents may disclose fo any and all persons, withowt |

e ransactions contemplated v and sl materials of any kind ¢

& tment an t&,\ Qmma e insofer as sucht vent andfer structure relates to o UL federal or aiz

o dats privacy can be fmmd st Bt A fomorgan . gesiprvany.

& targst, or offering o Manq
roh analysts from being com

ce target, to 3 sublect company as
- velvement in wvestment banking

J g profiin emplovess from offering, dirsctly or indirectly, 2 favorable research
b()ﬂS;d ation or ind cam;’;m f::' tha recnsp' m‘ § oas of for cumpen o WP Mongan s
ransactions sxoept o the extent that such ps m s intended 1o baneht veslors
IRE Clroular 238 Disclosure: JPMorgan Chass & Co. and its affilisles do not pmvésﬁ& tax advice, Accordingly, any discussion of U3, tax malters included hereln {heluding any
sttachmaents} is not infendead or written to be ysed, and cannot be usad, In connselion with the promotion, marketing or reconwnemndation by anvons hot affiflated with JPMorgan Chase &
Ta. of any of the mailers asddressed hareln o for the pmpmé of avolding U8, taxrelated penaities.

1

= marketing nams for § Pllorgan Chass & Co. and e subsidiaries and affiliates worldwide, snoial advisery, lending,
o thar investy o ackvities sre per iofmf:cﬁ 2y & combination of P Morgan ‘w&smf;? CMorpan AG JPMorgan
A and the apmos v icensed subsidiarn nid aififistes of JF "ﬁ n Chass & Co. worldwide, d ; cf‘me foregoing sniiiies.
i he Prudentisl Regolation Acthority snd regudated by the Financls Soriuet Authos ; AP Morgan AG e

& (

adhorized by ih&s German Fade {Safi and reguisted by BaFin and the German Central Bank {Dautache Fu

For ze*eforrreats(m onany LB Morgan German Easw

For information on any of

by any 1P Morgan entity fo u sy other services,

Viergan Chase & Co. All rights resen

JPMorgan Morgan Stanley
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Morgan Stanley disclaimer

T

the information is not infended Tor wse by any erdity other than
X 3 i oF use | to form the d or any desision, contrast, commitment or astion %"hdtb{ﬁm saf, with respect
roposed ransaction or otherwise, You and your dirsctors, offiners, e“n;i cyees, agents and alfiliales must hmiu ihfw documesnt and any oral information provided i oonnechion with this
d may not sommunioats, reproduss, distribute or discloge | o any other porsory, or refer fo 8 pubdicly, in whele or in part &l any time except with owr prioe written
He taw, H you are not the intercded recipier s decumertt, plegse delete and destroy alf copies immediately.

rdormational purposes. JE“‘ s the sole ofant for whom the material is prepas ed ATy

oAy
ALY

ant in sirict con

Hivis

consert or a8 required By applio

i based, in part, on certain assumplions and iformation oblained by us from the recipient, s directors, officers, employees, agents,
fons and information doss not imply that we have independsnily verified or necessarlly agrse with any of suweh sssumptions or
Lo, dnr} we have assuwned and rellad upon the scouraoy and completeness of 3 i 38 afes, o SUr oF
i respective offio empoyeses or agerds, make any represendation or warrsnty, sxpress of mpled, in ralatio RCCUrELY oF compdetan tinn contained | et or
any oral information pro‘e ded in connect hv-ewzth of any deta i ganerales and sccept no responsilility, obligation or Hiabii 3 of md rect, iy condract, tort or of }in redation b
any of sush information. We and owr 2 faisa'm arid our and thel respeotive officers, smplovsss and me“it sxprossly disclam \}“y an all Habiiily whish may be based on this document and any arors
@iy of omissions tnerefram, Neither we nor any of owr affliates, or ouwr of ‘Ehu u:;puctz»e of agents, maks any represent ais(‘n ot warranty, mpresa or T‘paud, that any
snsaction hes been of may be effectad o ferms or in the E
proapects of returng, F any. Any wisws of lorms sonia

are therefors subject to change . We underfaks
perfermance.

srd information for purposes of this dosumenl, Neither we nor any of our aff

HYmE

the inform

s

o

Ofgs

This decumeant and the vormation contained hersin do not consiifidge ay d Uy any security, commaodity o instrument or relefed darivalive Y
constitude an offer or commitimant to fend, syndinale or arange & financing, underwrite or purn r st @ serd o ad\f%wr of iy any other ¢ with sﬁpvct to gny transaction, or oommit

ding strateoges, and do not sonstitute legsl, regulstory, aneoun he reciptent. seak e ’:.w*ndemi thivd parly legad,
=y achice regarding the contents of this documend. This document does ¢ ut ccnstst;zie and should not be considered as any form of financial epinion or recommaendation

s document s not & -arch report and was not prepared by the arch department of an Standey of any of ifs aifilistes.

capital, or fo partici
rsggedatory, acoounting and
Iy us oF any of owr aifilistes, Th

o

¢ dhisclose o any ard all porsons, without bmi 1 of any kind from
i oand all materials of any kmd { ding opinions or other tay
facaral and sﬁ.d éﬂ(?(.?i‘l"-é& fene trealment of the

conrs recipiant hereof {and thelr smplo
he U S federal and slate inoome e trea‘imm‘t &

in ot
ssions

Notwithstanding anything
e mmmémmﬁeﬂt ot

es and othe

BULE

es, which may inchuds Morgan Stantey Really Inoorporated, Morgan Stenlsy Sermor
fies Limited, Morgan Standey Bank AG, Morgan Standey MUFG Ssowitiss Co., Lid,
Lid., Morgan Stanley Asia i ad, Morgan Stanley Australis Decuwrities Un Morgan Slanley Australiz Limited, Morgan Manley Asia (Singapore}
y & Co. international plo Seod Branch andfor Morgan Slanley € nless governing law permils otherwise, you must contact an
ing this document or any of the information confained herein

Th
Funding, e,
Mitaubishi

deooument i provided by Morgan Slanley & Co LLC andior cariain of s

Morgan Stan iey Band, NA, Morgan Stanley & Co. inter

wie, Morg

# JPMorgan Morgan Stanley
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