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1 Cover Letter

October 7, 2019

Dear Sir or Madam,

IFM Investors Pty Ltd (“IFM Investors” or “IFM”), on behalf of the IFM Global Infrastructure Fund and its
subsidiaries (“IFM GIF”), is pleased to submit this non-binding reply (the “Reply”) to the Invitation to Negotiate
#127-19 for Strategic Alternatives presented by JEA on August 2, 2019 (the “ITN”).

This ITN represents an exciting opportunity for IFM. We are pleased to confirm that IFM can meet all of the
Process Goals identified by JEA in Section 1.1 of the ITN and believe this Reply meets all the requirements of a
reply submission as provided in Sections 2.7 and 3.1.1. Furthermore, we believe our Reply, taken as a whole, is
truly unique in the context of JEA’s and the City of Jacksonville’s objectives — both maximizing upfront proceeds
to the City while ensuring ongoing long-term investment in JEA and the economic development of the
Jacksonville community.

IFM Investors manages infrastructure investments for long-term institutional investors globally and is uniquely
structured as a fund manager conceived and owned by 27 not-for-profit pension funds. Investing retirement
savings on behalf of millions of workers, we are keenly focused on sustainable and responsible value creation
over an extended time horizon. The potential acquisition of JEA by IFM GIF presents an attractive investment
opportunity for IFM that is consistent with our objectives of pursuing high-quality infrastructure assets with long-
term investment horizons and embedded growth opportunities. Given the open-end structure of IFM GIF, asa
perpetual fund with no prescribed exit requirement, IFM is optimally positioned to be a long-term partnerto the
communities we serve.

IFM has extensive experience working with governments to deliver public infrastructure and successfully
transition assets to private ownership. IFM also has extensive experience in owning and managing successful
businesses in the electric & water utilities and district energy sectors. We are therefore confident that IFM would
be an exceptional operator of JEA. We believe our Reply offers a unique value proposition to JEA, its customers,
the City of Jacksonville and community stakeholders as a potential long-term partnership.

We are enthusiastic about our proposal and look forward to the opportunity to be included in the Negotiation
Phase of this process.

TomOsborne Jim Wierstra
Executive Director Executive Director
IFM Investors Pty Ltd IFM Investors Pty Ltd
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2 Executive Summary

JEA is a well-managed utility with a strong record of reliable operations in one of the premier service territories
in the United States. Although JEA is encountering headwinds experienced by the broader utility sector, we
believe the business represents a high-quality enterprise and could achieve its full potential under private
ownership. We are therefore pleased to submit a non-binding indicative proposal for the full purchase of JEAs
utility assets and associated infrastructure by IFM GIF (the “Proposal”) as described in Section 3 of this Reply.

IFM was established and is currently owned by 27 major not-for-profit pension funds and manages $98 billion of
investments for long-term institutional investors globally. This distinct ownership model makes IFM one of the
few truly aligned fund managersin the world.

IFM exists for one purpose —the prosperity of its investors and ultimately the retirement outcomes of their ~30
million members and retirees.

Consistent with that purpose, IFM invests in infrastructure in the United Statesand globally via IFM GIF. IFM GIF
is a uniquely structured, open-end fund that seeks to match the long-term time horizon of itsinvestors with long-
life investments in high quality, core infrastructure assets.

JEA’s portfolio of electric, water and district heating assets therefore represents an attractive investment
opportunity for IFM. Its operations are a strong fit for IFM GIF given IFM’s record of investing in high quality,
core infrastructure assets in the utilities sector over a long-term horizon.

IFM can confirm that it has the capability and commitment to meet IEA’s Process Goals via this Proposal — IFM
is one of the largest infrastructure managers in the world with $41 billion of direct infrastructure equity
investments and is an experienced investor in utilities globally. IFM expects that our extensive knowledge and
expertise could be leveragedto unlock value for all stakeholders of JEA.

Further detail on IFM’s experience managing similar assets to JEA and ability to meet JEA's minimum
requirements are outlined in Sections 4.2 & 6.2 and Section 5, respectively.

Advantages of IFM’s Proposal

We believe that IFM’s Proposal offers the following compelling benefits to JEA, its customers, the City of
Jacksonville and community stakeholders:

e Maximization of value to the City of Jacksonville: Bystructuring the recapitalization of JEA as a full sale
to a private sector owner, JEA can maximize upfront proceeds to the City of Jacksonville. An alternative
structure, such as the retention of majority public ownership or an Initial Public Offering, may constrain
JEA’s ability to grow services and invest in its asset base. Maximizing upfront proceeds will ensure the
City’s flexibility to invest in the economic and infrastructure development of the Jacksonville region.

e Unique partnership with long-term pension capital: IFM’s investment vehicle, the IFM Global
Infrastructure Fund, is an open-end infrastructure fund, formed with the objective of delivering returns
toits pension fund and institutional limited partners over an extended investment horizon. This allows
IFM to be a long-term partner that is prepared to invest in ongoing growth and value-enhancement
initiatives that maintain and improve the long-term viability of JEA’s business and continued service to
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JEA customers. Under IFM’s proposal, JEA would not be integrated into any other existing utility
platform, meaning capital investment commitments will be focused on the Jacksonville area. Over the
last 5 years, over $8.8 billion of capital expenditure has been invested by IFM GIF’s portfolio companies,
which is reflective of IFM’s commitment to delivering safe, reliable services tothe communities in which
they operate.

Experienced operator with strong sector expertise: IFM has an outstanding record as a responsible
owner and manager of critical infrastructure assets. IFM’s extensive record of asset ownership and
management in the electric & water utilities and energy infrastructure sectors includes Anglian Water
Group, Ausgrid, Duquesne Light Holdings, 50Hertz, FCCAqualia, Veolia Energia Polska, Wyuna Water and
Wales & West (refer to Sections 4.2 and 6.2 for further detail). IFM can draw on extensive regulatory,
operational and technical expertise to add value to JEA’s business, including through innovative growth
strategies that have been tested and proven effective in similar businesses.

Rate stability for customers: IFM has an established record of delivering rate stability and ongoing
operational and financial improvement to utility assets under its stewardship. We expect to be able to
provide base rate stability to customers of JEA per the established Process Goals, subject to further
regulatory due diligence. IFM welcomes the opportunity to establish a long-term, constructive
relationship with the Florida Public Service Commission (“FPSC”) in developing a fair and transparent
rate structure for customers under private ownership. IFM has a history of effective engagement with
utility regulators and expects to develop a constructive relationship with the FSPC based on this history.

Fairness for employees: IFM has an established record of working constructively with labor unions in
the United States and globally through its infrastructure portfolio companies, which employ more than
35,000 people. IFM respects the principles of collective bargaining, the role of union representation,
workplace safety, fair remuneration and equal opportunity — core principles of IFM’s Responsible
Investment Charter. IFM welcomes the opportunity to partner with JEA’s employees, its most valuable
asset, to continue a well-established tradition of operational excellence.

Credible partner capable of deliveringon commitments: IFM has a fong established history of successful
public-private partnerships and delivering onits commitmentsto governments. IFM’s record of reliability
provides confidence that JEA’s Process Goals will be met. IFM has successfully delivered on its public
commitmentsin past transactions, including Ausgrid, NSW Ports and Port of Brisbane in Australia (please
referto Section 5 for further detail). IFM is a strong supporter of appropriately structured public-private
partnerships in the United States and aspires to be a long-term investor in the economic development
of Jacksonville and a strong corporate partner to the City and its residents.

Execution and funding certainty: IFM has a proven ability to execute large scale infrastructure
transactions. Since 2013, IFM (through IFM GIF) hasinvested ~$20 billion of investor equity capital across
a total of 20 new and follow-on investments. Alternative methods for monetizing the city’s ownership
of JEA, such as an Initial Public Offering, can be expected to require a longer execution timetable with
potentially significant market volatility and uncertainty. Additionally, a listed acquirer of JEA would be
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exposed to share price volatility, which could limit the certainty of transaction execution and future
availability of capital. IFM’s proposal would provide execution certainty for the City of Jacksonville and
allow transaction proceeds to be deployed expeditiously into key projects and initiatives for the region.
IFM has sufficient access to capital from its investors to fund the proposed transaction on a sole basis.

We believe the acquisition of JEA by IFM will provide an exceptional outcome for the City of Jacksonville, JEA’s
community stakeholders and IFM GIF’s pension fund investors. Our proven record as a responsible, long-tem
steward of similar assets should provide comfort that IFM is well positioned to assume ownership of JEA and
support the continued evolution of this vital business.
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IFM’s Proposal is for the full sale of JEA’s utility assets and associated infrastructure to IFM GIF, representing a
recapitalization of JEA and a transition to private sector ownership. We believe IFM’s Proposal meets all of the
Process Goals identified by JEA in Section 1.1 of the ITN (as detailed in Section 5 of this Reply).

3 Statement of Interest and Qualifications

The key features of IFM’s proposed transaction construct are described in the table below.

Transaction
IFM Proposal
Element
Nature of e Full purchase of all of JEA’s utility assets and associated infrastructure, including the core assets,
Transaction listed below:

o ElectricSystem (comprising i ntegrated generation, transmission, distribution and associated
electricpower assets)
Water and Wastewater (comprising distribution, collection, treatment and associated assets)
District Energy
Telecom Infrastructure
o Other Network Assets
e |f the City of Jacksonville seeks to retain ownership of any of the above sets of assets, IFM is open
to carving these out of the transaction perimeter so the City mayretainownership
® While this Proposal assumes IFM will be the sole acquirer of JEA, we are open to considering
potential partners for the acquisitionin the next phase of this process
Ownership » Following the transaction, IFM would have full ownership of JEA’s utility assets and associated
infrastructure
e Consistentwith full ownership, IFM would be res ponsible for appointing the Board of Directors of
JEA to exercise control rights over key business decisions and activities
o This is consistent with IFM’s direct i nvestment strategy —IFM holds 60 Board s eats across the
IFM GIF portfolio
Management e As a full owner of JEA’s assets, IFM would be responsible for the ongoing operation and
Structure management of JEA post-transaction
* IFMintends to own and operate JEA's utilityassets and associated infrastructure over a long-term
investment horizon
Business Plan ¢ [FM intends to maintain JEA as an integrated utility and builduponits core business
e Under private ownership, IFM expects that the current municipal restrictions on JEA's operations
will no longer apply. Accordingly, the nature of JEA’s business activities would likely expand to
include servicing of new products and customers (please refer to Section 6.5 for an overview of
IFM’s InnovationPlan)
Relationshipwith = e While IFM GIF would be the private owner of JEA, we would expect to be a strong corporate
City of Jacksonville.  partner to the City given IFM’s long established history of successful public-private partnerships
(pleaserefer to Section4.7.2)
e |FM envisions a governance framework to be putin place to enable the City of Jacksonville to
maintain ongoing oversight and monitoring of JEA's operations post-transaction
o This couldinclude ongoing reporting requirements or meetingcertain specified standards of
conduct, allowing the City to ensure JEA continues to meet the needs of Jacksonville residents

o O O
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Transaction
IFM Proposal
Element
Legal /Regulatory =  JEA's operations post-transaction will be subject to relevant federal, stateand local jurisdictional
Framework regulations

¢ |IFM’s proposal wouldresultin a substantial part of IEA’s utility operations being subject to
regulation by the Florida Public Service Commission (FPSC)

IFM'’s Investment Objectives

IFM, through IFM GIF, seeks toinvest in high quality, core infrastructure assets over an extended horizon inorder
to matchthe long-term liabilities of its limited partners to their member beneficiaries.

The potential purchase of JEA’s portfolio is therefore an attractive opportunity for IFM’s investors and meets our
investment requirements. JEA represents a high quality, integrated utility of significant scale that operatesina
service territory with attractive growth potential. In addition, JEA will operate under the stable regulatory
framework of the Florida Public Service Commission that supports prudent private sector investment.

These characteristics of JEA are alighed with IFM’s investment strategy and consistent with recent municipal
water investment FCC Aqualia (2018) and electricity distribution and transmission utility Ausgrid (2016). IFM has
a long-established history of constructive relationships with regulatory bodies, including the Pennsylvania Public
Utility Commission in the US, the Australian Energy Regulatory in Australia, Ofwat in the UK and BNetzAin
Germany. Please referto Sections 4.2 and 6.2 for further detail on IFM’s sector experience.

IFM also believes that JEA is a strong portfolio fit for IFM GIF’s open-end fund structure. Given that IFM GIF has
no prescribed exit requirements, IFM is able to continue to invest capital in the business over a long-term
horizon. IFM considers the long-term opportunity to invest capitalin JEA to be an important part of its business
plan, given JEA operates in the large, growing Jacksonville area and will be able to expand its scope of services
under private ownership.

Advantages of IFM’s Proposal

As outlined in Section 2, we believe IFM’s proposal is advantageousto JEA and its key stakeholders, optimizing
customer, community, environmental and financial outcomes. IFM’s proposal maximizes upfront proceeds to
the City while offering a unique, long-term partnership. IFM, both an experienced steward of utility assets and
long-term investor in infrastructure, can leverage its expertise to maximize service to JEA’s customers and
support continued investment in Jacksonville’s economic development.
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4 Organizational Overview

4.1 Organizational Structure

IFM Investors is a global fund manager headquartered in Melbourne, Australia with $98 billion of funds under
management through various products including direct infrastructure equity, listed equities, private capitaland
debt investments. The firm employs more than 430staffaround the globe. Owned by 27 Australian not-for-profit
pension funds, IFM Investors has offices in New York, London, Melbourne, Sydney, Tokyo, Seoul, Berlin, Zurich

and Hong Kong.
IFM Owners and Investors IFM Asset Class
B S 21| suesllls
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@i aVl;{l;'ﬂﬂ ~ Listed Equities
The acquiring entity of JEA for IFM would be IFM GIF. IFM GIF is a perpetual, open-end investment fund that
continually raises new capital from institutional investors with long-term investment horizons. GIF's investors
include IFM’s owners as well as pension funds and institutional investors in the U.S., Canada, Asia, Australia and
Europe.

The investor base of IFM GIF is spread over multiple jurisdictions, with the vast majority being institutional
pension funds investing on behalf of millions of workers. IFM serves a number of Florida-based institutional
pension funds as investors in IFM GIF and over 100 United States investors in total. IFM GIFis a multi-series unit

trust established in the Cayman Islands with feeder funds based in the US, the UK, Canada, the Cayman Islands
and Australia.

The investment advisor to IFM GIF is IFM Investors, a limited liability company providing services to IFM GIF
under an advisory and administration agreement. IFM Investors’ global infrastructure team is comprised of over
80 infrastructure specialists located in North America, Europe, Asia and Australia who have extensive
transactional, portfolio management, financial and operational expertise in the utilities, energy and
transportation infrastructure sectors.

Many of IFM’s pension fund owners are also investors in IFM GIF, ensuring a strong alighment of interests

between IFM as a manager and advisor of long-term institutional investors and the ultimate beneficiaries of its
funds.
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4.2 Operational details

Relevant Operational Experience

IFM has significant infrastructure investment and asset management expertise, gained through a robust record
of successful capital deployment and operational excellence. IFM is an experienced investor in regulated
businesses with investments spanning the electricity distribution & transmission, water & wastewater, gas

distribution and district heating subsectors.

IFM is a direct equity investor and takes full ownership and responsibility of the entire investment process —from
sourcing, execution, transition and long-term asset management.

An example of IFM’s investment approach is the transformative Ausgrid transaction in 2016, in partnership with
the New South Wales Government:

e Sourcing — IFM initiated discussions with the New South Wales Government and submitted an
unsolicited proposal for a transformative public-private partnership. IFM’s proposal was unique -
offering upfront value to the State for a partial sale of its ownership, funding certaintyand a compelling
long-term partnership to maximize the value of the State’s ongoing ownership position in the business.

e [nvestment execution—IFM formed a private consortium and led the transaction due diligence process
to ensure successful execution of the transaction. The transaction was Australia’s largest ever {non-1PO)
transaction, which delivered total proceeds of A$16.2 billion ($11.0 billion!) to the State. The deal
involved one of the largest acquisition finance packagesin Australian history, with IFM’s reputation asa
sponsor key to the credit strength of the business.

e Transition — following acquisition, IFM seconded 10 individuals into the business across multiple
functions to deliver a smooth transition, establish a governance framework and ensure achievement of
its near-term business plan objectives.

e Transformation — since acquisition, IFM has been responsible for the design and oversight of a major
business transformation program involving cost reductions (mandated by the regulator), managerial
change and various growth initiatives.

e Ongoing Asset Management — IFM, with its consortium partner, has control rights over key business
decisions and activities and adopts a highly active approach to asset management. IFM’s channels for
ongoing leadership within the Ausgrid business include:

o Board representation — IFM actively manages Ausgrid through its three Board seats and
leadership across key subcommittees, which include Safety, Industrial Relations, Regulatory,
Audit and Financing.

o Relationships with management — IFM executives work alongside Ausgrid management on key
strategic projects and share expertise on an ongoing basis. For example, IFM seconded 4
individuals to lead Ausgrid’s acquisition of Active Stream, a digital metering platform.

1 Based on USD/AUD exchange rate of 0.68/1.00 as of September 27, 2019.
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Through its long track record, IFM has accumulated significant expertise from investments of similar scale and
scope to JEA’s individual business segments. The table below summarizes IFM Investors’ investments in these
sectors.

Investment | Description ( Country 'Acquired Ownership
Current Investments

Ausgrid e Regulated el ectricity distribution and transmission Australia 2016 25%!
e Ausgridplays a critical rolein delivering electricityto
morethan 1.7 millionhomes andbusinesses in New
South Wales, Australia
e The business was acquired by IFM andits partnerviaa
unique andlandmark transaction
e The State of New South Wales remains a 49.6%
shareholderinthebusiness |
Anglian Water . Regul ated water and wastewater UK 2006 20%
Group e Anglianisthefourthlargestwater supply and sewerage
company in Englandand Wales by Regulated Capital
Value (RCV) and provides water and waste water services
to approximately 4.3 million peopleand 6.0 million
people, respectively
FCCAqualia " e Regulated water and wastewater ' Europe 2018 49%
e FCCAqualiaisthefourthlargest Europeanprivate water
managementgroupandserves over 23 million people
Veolia Energia ¢ Regulated heat distribution " Poland 2010 40%
Polska e Veolia Energia Polska ('""VEP") is the holding company for
a portfolioof district heating and cogeneration businesses
in Poland. The company owns over 2,200 miles of heating
networks, andgenerates and supplies heatto 1.3 million
households.
Wyuna Water e Water filtration plants ' Australia 2003 70.0%
¢ Plantsinlllawarraand Woronora in New South Wales,
Australiathat provide water to more than 500,000 people

Past Investments

Duquesnelight = e Regulated electricity distribution and transmission - us 2006 25%
Holdings e Duquesne, basedin Pittsburgh, Pennsylvania, engagesin (Exitedin

the supply, transmission and distribution of el ectricity, 2017)?

providing service to approximately 600,000 customers.
S50Hertz e Regulated el ectricity transmission Germany 2010 40%

Transmission

11FM, alongwithits private consortium partner also holding a 25% ownership interest, has joint control of the business with
a combined ownership position above 50%.

2 IFM’s investment strategy includes generating value for its investors and their member beneficiaries through active
management of investments over the long term. These investments were exited opportunistically following unsolicited
expressions of interest by prospective acquirers.
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Descrlptlon Country Acqulred Ownership

¢ 50Hertz, one of the four Transmission System Operators (Exitedin
(TSOs) in Germany, owns and operates an el ectricity grid 2018)*

area totaling morethan 38,000 square miles
e The companytransports power to ~18 million people

Wales & West e Regulated gasdistribution United 2005 15%
Utilities e Operator of a gas distribution networkacross Walesand = Kingdom | (Exitedin
South West Englandin the United Kingdom 2012)*

In each of the investments listed above, IFM Investors has played a key role in developing and supporting the
underlying businesses. Specific examples of IFM Investors’ involvement in each of these companies include:

e Ausgrid: IFM successfully led the acquisition of Ausgrid through a transformative transaction, in
partnership with the state of New South Wales in Australia in 2016. Throughout a successful transition
to private ownership, IFM maintained an active involvement in the business and oversaw the design and
implementation of a major transformation program, the resolution of an Enterprise Agreement with
union groups, the execution of more than A$7 billion (54.8 billion?) of refinancing and a comprehensive
review of safety culture and practices. Furthermore, an IFM team led Ausgrid’s acquisition of the Active
Stream smart metering business (a portfolio of 230,000 digital meters), accelerating Ausgrid’s growthin
non-regulated revenue streams.

e Anglian Water: IFM Investors is actively involved in the regulatory review processes by participating in
the strategy development for key regulatory submissions and maintaining dialogue with key
representatives of the UK water regulator, Ofwat. IFM Investors has also actively supported the
management of the company in new bond issuances, raising funds in excess of £0.85 billion (51.05
billion3) over the past five years across multiple capital markets globally including Sterling bond, US
private placements and inflation-linked issuances.

e Duquesne Light Holding: Following acquisition, IFM Investors supported a five-year utility investment
program of nearly $1 billion. IFM Investors was actively involved in guiding the company through
successful rate cases with the Pennsylvania Public Utility Commission in 2011 and 2014. Furthermore,
IFM was actively engaged in the successful execution of acquisition debt refinancing and subsequent

debt issuances.

e 50Hertz Transmission: IFM Investors was actively involved in establishing the €2.5 billion ($2.7 billion*)
bond program by Eurogrid International, the holding company for 50Hertz Transmission. The inaugural
€500 million ($545 million*) bond issue under this program attracted interest from 200 investors in 25

L IFM’s investment strategy includes generating value for its investors and their member beneficiaries through active
management of investments over the long term. These investments were exited opportunistically following unsolicited
expressions of i nterest by prospective acquirers.

2 Based on USD/AUD exchange rate of 0.68/1.00as of September 27, 2019.

3 Based on USD/GBP exchange rate of 1.23/1.00as of September 27, 2019.

4 Based on USD/EUR exchange rate of 1.09/1.00as of September 27, 2019.
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countries. IFM Investors strongly supported the company’s investment in onshore and offshore grid
development, totaling €3.1 billion ($3.4 billion?) over 2013-17. Additionally, IFM Investors maintaineda
regular dialogue with the German regulator, BNetzA, and was influential in key decisions and regulatory
outcomes.

e Veolia Energia Polska (“VEP"): IFM Investors invested in Veolia £édz’, a subsidiary of VEP, in 2006 and
subsequently became a shareholder in the parent company, VEP, in November 2010. Since then, IRV
Investors has played an active role in asset management and is represented at the Strategy Committee,
which provides regular strategic input and feedback tothe Supervisory Board. This Committee supported
the acquisition of the Warsaw district heating network, SPEC, in 2011. IFM Investors played a joint role
in the due diligence process of that transaction. In addition, IFM Investors is actively engaged with the
company’s management through the business planning process, aimed at identifying areas for further
improvement.

e FCC Aqualia: IFM acquired a stake in FCC Aqualia in 2018 from Fomento de Construcciones y Contratas
S.A. and has been instrumental in driving key improvements to the business. IFM has supported the
realization of both organic and inorganic growth initiatives as well as Aqualia’s financing needs. IFM also
initiated a review of safety performance, culture, governance and reporting to ensure that operations in
each of these areas meet best practicesin the industry.

IFM Investors has substantial in-house specialist utilities expertise and plays an active role in the assets we
manage. We have strong global asset management capabilities which include personnel with extensive
operational experience and a strong record of using our platform to deliver opportunities across our
infrastructure portfolio to enhance value, particularly in procurement, safety, sustainability and cyber security.
For example, the IFM Global Insurance Facility leverages the insurance premium spend across the infrastructure
investment portfolio to achieve reduced insurance pricing outcomes with improved terms and risk coverage. In
addition, IFM can leverage learnings from its portfolio assets to ensure best-in-class performance. For example,
IFM regularly sets up knowledge exchanges between FCC Aqualia and Anglian Water to share key insights and
best practices around water and wastewater operations management.

Through experience managing assets of similar scale and business profile to JEA, IFM has developed active
operational and risk management expertise. IFM will leverage this experience to the benefit of JEA and its key
community stakeholders by building upon JEA’s record of operational success and providing access to a broad
network of sector knowledge.

4.3 Financial details

IFM manages approximately $41 billion in infrastructure equity globally and the firm is one of the largest
infrastructure managersin the world. IFM Investors has over 24 years of experience in investing in infrastructure
and is currently anowner of 33 infrastructure portfolio companies, operating in 43 countries.

1 Based on USD/EUR exchange rate of 1.09/1.00as of September 27,2019.
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IFM GIF has an extensive record of infrastructure investment since its inception in 2004. Since 2013, IFM GIF has
executed 16 new and 4 follow-on investments, deploying ~$20 billion into infrastructure investments.

An acquisition of JEA by IFM would be undertaken by IFM GIF. As an open-end, perpetual investment vehicle,
IFM GIF continuously raises money from investors and deploys that money in infrastructure investments on their
behalf. IFM GIF currently has sufficient access to capital to fund the acquisition of JEA, while satisfying JEA's

transaction requirements.

4.4 Electric and Water Customers

Through its ownership of assets in the electric, water & wastewater and district heating infrastructure sectors,
IFM businesses have served millions of people worldwide. The table below provides an overview of the number
of customers or populations served by IFM portfolio companies in these sectors.

m Sector i Customers/Population Served

Ausgrid Australia Electricity ~1.7 millionhomes and businesses
. Distribution
Anglian Water ' UK ' Waterand Water:~4.3 million people
Group Wastewater Wastewater: ~6.0 million people
Duquesnelight us Electricity ~600,000 customers
Holdings Transmission and
Distribution
50Hertz . Germa ny ' Electricity Serves populationof ~18 million people
Transmission Transmission
Veolia Energia Poland District Heating Serves ~1.3 millionhouseholds
Polska
FCCAqualia ' Europe ' Waterand ~23 millionpeopleserved
Wastewater
Wyuna Water Australia Water and Morethan 500,000 people
Wastewater

4.5 Collaboration with Unions and Labor

IFM Investors aims to deliver competitive, sustainable net returns to investors and create outcomes that protect
and positively impact working people and society. Our distinct ownership and fund structure encourage
alignment with investor objectives and a commitment to investing for the long term; consistent with that
objective is the fair treatment of employees.

IFM is owned by pension funds investing on behalf of millions of workers and is committed to working
constructively with labor in the context of our role and responsibilities as a fund manager. IFM has its roots in
the development of the superannuation system in Australia, an initiative for providing retirement savings for
workers.

IFM’s portfolio companies across its infrastructure funds employ more than 35,000 people. IFM has a long-
established record of negotiating collective bargaining agreements across its portfolio assets in a number of
sectors. A salient example of this experience is IFM’s investment in Ausgrid, which has a large employee base of
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over 3,500 people with significant union representation. Following IFM’s investment in 2016, IFM worked to
ensure the timely resolution of a new Enterprise Agreement, which was previously long unresolved, and
delivered employees their first pay increase in four years. The successful resolution is evidence of IFM'’s
constructive relationships with union stakeholders and commitment to treating employees fairly.

IFM understands that optimal value is created for all stakeholders when our employees are treated fairly. Our
approach closely aligns with United Nations Global Compact and International Labor Organization principles,
which we encourage our portfolio companies to endorse.

IFM has a Labor Rights Policy Statement that covers eight core principles, described below.

IFM (s commilted to sale workplaces, in particular -
v f 1M supports treedom of association and the rights of

through the prevention of work ccidents,

working people Lo establish and choose to be members
illnesses and diseases by minimizing hazards in the

ol atrade unionwithout hindrance
workplace
IFM supports the right of working people toreceivea IFM respects Lhe right of employees Lo collectively
fairwage and benefits barga

IFM 15 commilled to provide [or, or cosparale in

providing adequate remedy where adverse human
IFM supports work pohicies and practices that respect

nghtsimpacts have occurred at itsinvestiments, in
and promote diversity and inclusion

cularthrough the establishment of etfective

R machanisms alits assels
IEM stands against all {forms ol child labor, forcarl (FM 15 commilled o the necessary humann
labor, disccimination, violence, bullying, and 8 diligence and stewardship policies and proce
hatassment meet these responsibilitios,

IFM has also implemented a Responsible Contractor Policy (“RCP”) as a value-enhancement initiative to assist
IFM GIF’s portfolio companies. The RCP is designed to assist in selection of independent contractors, including
operating company managers, direct employees and subcontractors who provide construction, repairs,
maintenance and infrastructure operating services. The RCP advises the inclusion of key criteria into the selection
process, such as a demonstrated ability to provide reliable and high quality services, fair compensation and
benefits to employees, reputation, dependability and the ability to provide cost-efficient services.

4.6 Investmentin Economic Development

As an owner of critical infrastructure assets, IFM understands the role its businesses can play as engines of
economic growth in the communities they serve. As such, IFM encourages its businesses to pursue long-term
value accretive investments both directly and in partnership with government. Over the past 5 years, over $8.8
billion of capital expenditure has been invested by IFM GIF's portfolio companies. Some key examples of IFM’s
commitment to economic development within its current portfolio service areas are described below.
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e IndianaTollRoad: IFM has made a significant contribution tothe economic development of the State of
Indiana since acquiring the asset in 2015

United States and the Americas

o Following acquisition, IFM supported a major capex program, Project PUSH. The project involved
>$200 million of rehabilitation works for 73 miles of pavementsand bridges and representedthe
largest investment in the road since original construction. The investment created over 500
direct and indirect jobs in the region and >$800 million of economic activity in Indiana.

o InSeptember 2018, IFM backed an agreement between the Indiana Toll Road operator and the
State of Indiana which generates $1 billion of new proceeds to the State in exchange for
concession and lease agreement amendments. The State has earmarked the proceeds to fund
additional roads projects in Indiana at no cost to taxpayers, improving infrastructure and driving
economic development in the State. The agreement also includes a commitment for $50 million
of additional capital expenditure along the Indiana Toll Road, which will include customer
experience enhancements.

e Freeport LNG: IFM is a major equity investor in Freeport LNG, a natural gas liquefaction and export
facility located in Freeport, Texas, funding a substantial equity commitment to the S5 billion Train 2
development. The development has contributed to the creation of approximately 9,000 jobs during the
peakof its 5-year construction period and approximately 200 new permanent jobs at liquefaction project

facilities.

e Aledtica: Through its investment in Aleatica, a diversified toll road and transport platform, IFM is
supporting the development of five critical transportation infrastructure projects across Latin America,
creating meaningful jobs and economic activityin local communities.

Australia

e Ausgrid: In 2016, IFM led the Ausgrid transaction process, responsible for delivering AS16.2 billion ($11.0
billion!) of gross proceeds to the State of New South Wales. The proceeds have contributed to a
Government building and funding program which has delivered more than 100 projects, including public
transport and roads, education, health and water security. Additionally, Ausgrid has committed to spend
AS$2,690 million ($1,830 million!) of capex over FY 2020 — 2024 across its distribution and transmission
network. Ausgrid is responsible for providing power to businesses that comprise 20% of Australian GDP
and is key to the country’s economic growth.

1 Based on USD/AUD exchange rate of 0.68/1.00as of September 27, 2019.
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e Brisbane Airport: IFM Investors is supporting the New Parallel Runway at Brisbane Airport which, at a
project cost of AS1.3 billion (5884 milliont), is the largest aviation construction project in Australia. The
project, due to reach completion in 2020, was responsible for the direct employment of 675 people
during peak construction periods. It has been estimated that by 2035, the new runway will lead to the
creation of 7,800 new jobs and contribute an additional AS5 billion ($3.4 billion?} in annual economic
benefit to the region.

¢ Melbourne Airport Rail Link: In September 2018, AirRail Melbourne, a consortium led by IFM and
including Melbourne Airport, submitted an unsolicited proposal to the Victorian Government to build
and operate the Melbourne Airport Rail Link. The new link is proposed to connect Southern Cross Station
in the cityto a new underground stationat Melbourne Airport via one stop. The proposal includes a AS5
billion ($3.4 billion!) funding commitment and the potential to begin construction two years earlier than
originally planned by the Victorian Government. The project is expected to support over 13,000 jobs
during construction. AirRail Melbourne’s proposal is currently being assessed by the Victorian
Government under the Market-led Proposals Guideline.

Europe

® Manchester Airports Group: IFM is supporting a £1 billion ($1.2 billion?), 10-year investment program.
The project will expand the capacity of the airport to 45 million passengers per year by 2025 (an annual
increase of 20 million passengers) and is expected to create 1,500 jobs during the construction phase.
Key construction works include a 150% expansion in the size of Terminal 2, reconfiguring it to become
the central terminal and enhancing rail and road access to the airport, as well as improvements to
Terminal 3 and airfield infrastructure.

e Anglian Water Group: IFM is supporting a £6.5 billion ($8.0 billion2) investment program over FY20-25,
representing the largest ever investment undertaken by Anglian. The program supports the economic
development of East-England, a fast-growing region which plays a key role in national food production.
Key program objectives include the reduction of leakage by 22%, which would make Anglian a world
leader in leakage levels, as well as a resource management plan to remove the risk of water restrictions
for all customers. '

4.7 Other Relevant Information
471 Experience in Transitioning Businesses from Public to Private Ownership

IFM Investors understands the challenges and sensitivities associated with transitioning an asset from
government ownership to private sector ownership. In particular, we understand the need to create a positive
environment for employees and to actively engage with all stakeholders in the context of a substantial reform
program. IFM Investors has significant experience in transitioning assets into private sector ownership and as

1 Based on USD/AUD exchange rate of 0.68/1.00 as of September 27, 2019.
2 Based on USD/GBP exchangerate of 1.23/1.00as of September 27, 2019.
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part of its due diligence process, will develop a detailed plan to ensure a smooth transition for JEA. Relevant
examples of IFM Investors’ experience include:

e Ausgrid: Following the AS20.7 billion ($14.1 billion?) transformative transactionin partnership with the
New South Wales Government in 2016, IFM installed a team of employees in the business to transition
the business to private ownership. IFM oversaw the successful implementation of an IFM designed
transformation program, leading to material cost reductions (as mandated by the regulator and with no
forced redundancies as required by legislation). Furthermore, IFM improved organizationalgovernance,
structuring a ‘first-time private’ Board, charters, subcommittees, legaland treasury functions.

e NSW Ports: IFM Investors is an owner of a 99-year concession in NSW Ports, originally acquired via a
AS5.1 billion ($3.5 billion!) lease transaction by the New South Wales Government in 2013. Its assets
include Port Botany, the key container and bulk liquids sea port in Sydney and Port Kembla, a key regional
bulk goods port. Since investment, IFM Investors has supported substantial transformation initiatives,
including oversight of the transition to private operation, refinancing activity and growth projects, such
as the ongoing A$190 million ($129 million!) on-dock rail upgrade at Port Botany. IFM Investors also
played a key role in the development of NSW Ports’ 30-year Master Plan.

e Port of Brisbane: IFM Investors was a lead sponsor of the Q Port Holdings (QPH) consortium that
successfully acquired a 99-year lease over the Port of Brisbane in 2010 from the Queensland Government
in Australia for A$2.1 billion ($1.4 billion!). IFM played a key role in the transition and substantial
transformation program following the transaction. Key milestones since acquisition include completion
of the A$110 million (575 million?) Port Drive Upgrade, refinancing activity and growth initiatives, such
as ongoing development of the AS160 million ($109 million?) Brisbane International Cruise Terminal.

4,72  Partnership with Governments/Public Entities

IFM Investors has a long record of investment with industrial, financial and public partners such as focal
authorities. We have adopted a partnership model for managing our investments, meaning we will always seek
to work closely together with co-shareholders and management for the long-term benefit of the company and
all stakeholders.

In particular, IFM Investors has extensive experience working alongside municipalities and public authorities in
fruitful and constructive partnerships. The success of these partnerships is based on an alignment of interests
and IFM Investors’ flexibility to accommodate the particular needs and approach of its public authority partners.

Key to the alignment of interestsis IFM’s ownership and open-end fund structure — IFM invests over a long-term
horizon on behalf of its pension fund investors. IFM is committed to safe, reliable and affordable customer
service within its portfolio companies. IFM also represents a potentially permanent source of capital, given it has
no prescribed fund termination or exit requirements that curtail its investment horizon.

1 Based on USD/AUD exchange rate of 0.68/1.00as of September 27,2019.
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The public authorities with whom IFM has worked find IFM GIF to be a reliable and aligned long-term investor
that has the financial capacity to invest in optimizing the long-term potential of assets and services provided.
IFM also brings international expertise, including industry best practice and know-how, to further augment local
management expertise.

Examples of IFM’s partnerships with public entities are detailed below.

e Public-private partnerships —IFM has invested in a number of public-private partnerships globally, with
both Federal and State Governments as counterparties in critical public infrastructure projects. IFM’s
investments in public-private partnerships include:

o Indiana Toll Road, a critical part of the US transportation network connecting the US Midwest to
the Northeast

o Manchester Airports Group, one of the top three airport operators in the United Kingdom, which
handles over 60 million passengers per year through Manchester, London Stansted and East
Midlands airports

= |FM is currently partnering with council groups to deliver Manchester Airport’s 10 year,
£1 billion ($1.2 billion?) expansion program (due to reach completion in 2025)

o Wyuna Water, which operates two water filtration in New South Wales, Australia that provide
water to more than 500,000 people and have a combined treatment capacity of 370 ML / day

o Southern Cross Station, a key metropolitan and regional transport gateway in Victoria, Australia

o Other public-private partnerships include Praeco (defense headquarters in New South Wales),
Axiom Eduction (school network in New South Wales) and Perth Courts (district court complex
in Western Australia)

e Market-led proposals ~ IFM has demonstrated a proactive commitment to providing innovative
solutions to government via unsolicited proposals. These proposals allow key enabling infrastructure to
be delivered earlier and in a more cost-effective mannerthan is feasible without private sector funding.
Recent examples include:

o Melbourne Airport Rail Link — an unsolicited proposal submitted in September 2018 involving
ASS billion ($3.4 billion?) of funding commitments to build the Melbourne Airport rail link. The
proposal is currently being assessed by the Victorian Government under the Market-led
Proposals Guideline

* Based on USD/GBP exchangerate of 1.23/1.00as of September 27, 2019.
2 Based on USD/AUD exchange rate of 0.68/1.00 as of September 27, 2019.
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o Brisbane International Cruise Terminal — IFM supported Port of Brisbane (an IFM portfolio
company) in its successful A$160 million (5110 million!) proposal to build South East
Queensland’s only dedicated mega cruise ship facility. The project is due to commence
operations in 2021

e Joint ownership — IFM has demonstrated an ability to work constructively as a shareholder alongside
government and public entities. IFM’s current and past experience includes:

o Ausgrid, in which IFM has worked with the State of New South Wales (which remains a 49.6%
shareholder) since 2016. Key milestones in partnership with the State include:

= The implementation of a major transformation program, leading to materialsavings in
recurring annual operating costs and enabling the business to meet regulator mandated
efficiency targets

= The successful execution of more than A$7 billion ($4.8 billion?) of refinancing across
major global capital markets

= Acceleration of growth in the non-regulated business through the acquisition of smart
metering business Active Stream (a portfolio of 230,000 digital meters)

o Manchester Airports Group, in which IFM invests alongside the Manchester City Council and
nine other local councils (who collectively own 64.5% of the business)

o Vienna International Airport, which includes co-shareholders such asthe State of Lower Austria,
the City of Vienna and an employee trust

o 50Hertz, where IFM worked alongside Publi-T, a Belgian municipal holding company, during the
period of IFM’s ownership

o Brisbane Airport, in which Brisbane City Council (BCC) was a joint owner alongside IFM from
1997 until 2010

While IFM does not expect that the City of Jacksonville would remain a shareholder in JEA following the sale, we
are committed to developing a constructive governance framework with the City. This is consistent with IFM’s
long-established record of productive partnerships with government.

1 Based on USD/AUD exchange rate of 0.68/1.00as of September 27,2019,
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Process Goals

5.1 IFM’s Ability to Deliver JEA’s Process Goals

IFM understands IEA’s desire to achieve an exceptional outcome for all stakeholders. As such, IFM recognizes
the importance of commitments to achieve the Process Goals as laid out by JEA in the ITN.

Based on the information available to date in the public domain, we have done considerable analysis on a
potential acquisition of JEA by IFM GIF. Following this analysis and subject to further due diligence, we confirm
that we are able to meet the Process Goals identified by JEA in the ITN. Furthermore, we believe our Proposal,
taken as a whole, is truly unique in the context of JEA’s and the City of Jacksonville’s objectives.

Set forth below is an overview of our ability to achieve each of the Process Goals laid out in the ITN, along with
relevant potential considerations in Section 5.2.

Financial Commitments

1. Deliver >$3 billon of value to the City of Jacksonville

We believe this business represents an exceptional opportunity to acquire a unique asset in an excellent
service territory with attractive growth potential. IFM has completed an initial financial analysis of JEA’s
business, including potential growth opportunities and key risks based on publicly available information.
Following this analysis, we confirm that a sale of JEAto IFM GIF would deliver >$3 billion of upfront proceeds
to the City of Jacksonville, subject to further due diligence.

IFM has a proven record of executing large-scale infrastructure asset acquisitions, completing 20
investments and deploying ~$20 billion of investor equity capital since 2013. IFM also has an established
history of executing acquisitions of assets via direct partnerships and follow-on investments with
governments including:

* IndianaTollRoad (2018, United States): $1 billion in payments to the State of Indiana and commitment
to spend $50 million of capital expenditure in exchange for modifications to the toll road lease and
concession. The investment followed IFM’s initial acquisition of Indiana Toll Road in 2015.

* Ausgrid transaction (2016, Australia): A$16.2 billion ($11.0 billion?) of gross proceeds to the State of
New South Wales in Australia

e NSW Ports transaction (2013, Australia): A$5.1 billion ($3.5 billion?) of gross proceeds to the State of
New South Wales in Australia

e Portof Brishane transaction (2010, Australia): A$S2.1 billion ($1.4 billon!) of gross proceeds to the State
of Queensland in Australia

! Based on USD/AUD exchangerate of 0.68/1.00as of September 27,2019.
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IFM confirms it has sufficient access to capital, in the form of, inter alia, undrawn commitments and fund-
level debt facilities to fund the anticipated equity requirements to complete this transaction.

Customer Commitments

2. Distribute >$400 million of value to customers

IFM is committed to providing excellent service as well as value to the customers of JEA. As indicated above,
IFM has done initial financial analysis on publicly available information and confirms it will be able to provide
this value to customers following acquisition, in addition to delivering >$3 billion of value to the City as
discussed above.

IFM has an established record of delivering on its customer and community commitments in government
partnerships including:

e The Port of Brisbane lease transactionin 2010, when IFM committed to the future upgrade of the port’s
motorway. Port of Brisbane completed the AS110 million ($75 million!) project in August 2018, well
ahead of capacity demand. The upgrade is the largest project ever undertaken by the Port of Brisbane
and received an “Excellent” sustainability rating for ‘Design’ from the Infrastructure Sustainability
Council of Australia.

e The acquisition of the Indiana Toll Road in 2015, when IFM committed to a $75 million redevelopment
program of eight travel plazas. The redevelopment was completed ahead of schedule and provided
significantly improved facilities for road users — evidence of {FM’s strong customer commitment in the
communities in which it operates.

o In addition, Indiana Toll Road has committed to $50 million of road improvements for heavy
vehicle users as part of an agreement reached with the Statein 2018.

3. Baserate stability for customers

We confirm that IFM will be able to provide base rate stability for customers for at least three years following
IFM’s acquisition, while meeting all of the other Process Goals. IFM has a demonstrated ability to maintain
rate stability in utility assets under its ownership. Key examples are outlined below — please refer to Section
6.2 for further detail on historical customer rates within {FM’s portfolio companies.

e After IFM’sinvestment in Duquesne Light Holdings in 2006, IFM successfully delivered on its rate stability
commitment agreed with the Pennsylvania Public Utility Commission. As a condition to transaction
approval, IFM agreedto and delivered three years of rate stability, with no base rate increases requested
before 2010.

1 Based on USD/AUD exchange rate of 0.68/1.00 as of September 27,2019.
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¢ Following IFM’s investment in Ausgrid in 2016, a significant reduction in base rates for customers has
been achieved. Ausgrid’s Final Determination for the FY20-24 period, the first regulatory submission
since acquisition, resulted in an 11% reduction in network charges for the average residential customer.

e Anglian Water has facilitated a substantial reduction of approximately 17% in real customer ratesover
the past two decades while continuing to meet or exceed regulatory network performance standards.

Environmental Commitments

4. Commitment to develop and provide the City of Jacksonville and the Duval County Public School
system with 100% renewable electricity by the year 2030

We confirm that IFM will be able to meet this commitment and we welcome the opportunity to invest in
environmentally-friendly renewable power as an experienced investor in the sector. We are dedicated to
responsible environmental stewardship and are committed to utilizing renewables generation across our
portfolio; specific examples are outlined below:

o Under IFM ownership, Duquesne Light Holdings was subject to renewable portfolio standards in
Pennsylvania. As such, Duquesne played a critical role in facilitating renewables development in the
region by investing in enabling transmission infrastructure.

e |FM was a long-term investor in Pacific Hydro from 2005 to 2016, a global renewables platform. Under
IFM's ownership, Pacific Hydro grew to reach 900 MW of .generation capacity across 19 hydroelectric
and wind generation facilities in Chile, Australia and Brazil, demonstrating IFM’s strong ability to develop
and operate these assets.

e 50Hertz played an extensive role in providing infrastructure to bring new renewables generation online
in Germany, supported by €3.1 billion ($3.4 billion!) of onshore and offshore grid development over
2013-17 under IFM’s ownership. The investment program supported significant growth in renewables
power share, reaching approximately 50% of total generation capacityin the SOHertz network area.

5. Commitment to develop and provide 40 MGD of alternative water capacity for Northeast Florida by
the year 2035

We confirm that IFM will be able to meet this commitment. IFM is an experienced investor in the water
industry and understands the importance of developing alternate water capacity for the future challenges
of population growth, customer affordability and environmental protection.

IFM, through its investment in Anglian Water, is currently supporting the development and implementation
of anIntegrated Water Resource Management Plan (WRMP), comprising investment in new water resources,
treatment capacity and transfer infrastructure. Over FY20-25, Anglian is committed to a £6.5 billion ($8.0

1 Based on USD/EUR exchange rate of 1.09/1.00 as of September 27,2019.
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billion?) investment programto support the future resource needs of the East England region (please refer
to Section 4.6 for further detail).

As an owner of JEA, IFM would seek to provide diversified sources of water supply for Northeast Florida via
supply alternatives such as aquifer recharge, wetland treatment and potable reuse.

Community Impact
6. Protection of certain employee retirement benefits

IFM’s proposal would uphold existing employee benefits agreedin collective bargaining or approved by the
Board of Directors.

Following the acquisition of Ausgrid in 2016, IFM assisted in the successful negotiation and finalization of a
long-unresolved Enterprise Agreement. Agreement was reached without industrial action and Ausgrid
continues to honor all negotiated commitments with unions and employees.

7. Maintenance of substantially comparable employee compensation and benefits for three years
IFM’s proposal would maintain substantially comparable employee compensation and benefits for three

years. The retention of substantially comparable pay and benefits for employees, JEA’s most important asset,
would be a key component of IFM’s business plan.

IFM has an established record of meeting its commitments to employees — Ausgrid remains compliant with
legislated requirements to maintain a minimum of 3,570 full-time employees for five years through to June

2020.

8. Retention payments to all full-time employees of 100% current base compensation

IFM’s proposal would fund retention payments to all full-time employees of 100% current base
compensation. IFM has built this commitment into its preliminary financial analysis of JEA.

Following the acquisition of Ausgrid in 2016, IFM worked to ensure the timely resolution of a new Enterprise
Agreement, enabling employees to receive their first pay increase in four years — evidence of IFM’s

commitment to the fair compensation of employees.

9. Commitment to new headquarters and employees in downtown Jacksonville, contributing to the
economic development of the community

IFM’s proposal provides for new headquarters and employees in downtown Jacksonville, contributing tothe
continued economic development of the community. Through its investment in JEA, IFM intends to develop
a long-terminvestment platformin Jacksonville and the Northeast Florida region.

The construction of JEA’s new downtown Jacksonville headquarters is consistent with IFM’s record of

reinvesting in the communities in which it operates:

e Following IFM’s acquisition of Duquesne Light Holdings in 2006, IFM made a commitment to keep
Duquesne’s headquarters in Pittsburgh

1 Based on USD/GBP exchangerate of 1.23/1.00as of September 27, 2019.
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e Over the last 5 years, IFM GIF has supported over $8.8 billion of capex investment in its portfolio
companies, demonstrating a strong commitment to reinvest in the businesses we own

e IFM has supported significant investment in economic development and jobs creation within its portfolio
service areas. Please referto Section 4.6for examples of IFM’s current and past commitments.

5.2 Key Considerations

IFM has based its analysis of JEA to date on information available in the public domain. IFM’s commitment to
meet JEA’s Process Goals is subject to further evaluation of the following parametersand due diligence on JEA
during the Negotiation Phase.

Consideration
DueDiligence

Vogtle Power

Purchase
Agreement (PPA)

Transaction
Construct

Approvals

Description

e [FM has undertaken due diligence on the basis of public information and ITN disclosures

* IFM’s commitment to meet JEA's Process Goals, including delivering $3 bi llion of value to the
City of Jacksonwille, is subjectto the completion of comprehensive due diligence

¢ During the Negotiation Phase, IFM willhave access to further information, which will enable
IFM to complete a comprehensive duediligence process. Due diligenceincludes market,
technical, environmental, financial, regulatory and legal aspects of the potential transaction

* |FM’s commitment to meeting the Process Goals i s subject to a satisfactory resolution of JEA's
future Vogtle PPA obligations, including Project ) debt service requirements

¢ IFM expects clarity on JEA’s Vogtle PPA obligations within a reasonable timeframe during the
Negotiation Phase

¢ |IFM’s commitment is subject to understanding JEA’s expectations of key transaction parameters
including transactionstructure (i.e. full sale or alternate arrangement), ownershipand
governance

¢ Please refer to Section 3 for IFM's preliminary expectations rel ating to the transaction construct

¢ |FM’s proposal fora potential sale transaction would be subject to regulatory and other
approvals,including, butnotlimited to:

o Federal Trade Commission or Department of Justice early termination of the waiting
period or allowance of waitingperiod expiration under the Hart-Scott-Rodino Antitrust
Improvements Actof 1976
Federal Energy Regulatory Commissionapproval
City Council approval
Majority votein a referendum conducted by the City
Potential approval by the FPSC in relation to the establishment of parameters for current
and futureratemaking
o Following completion of comprehensive due diligence referred to above, IFM’s proposal would

alsobesubject to approval by IFM’s Investment Committee (“IC”) and Board Investment
Committee (“BIC”).
o The ICcomprises the seniormanagement of IFM andthe BIC comprises board members of
IFM, all of whom have extensive experiencein evaluating investment opportunitiesand
meet regularly

o O O O
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5.3 Additional Items

This Reply has been prepared by IFM for the exclusive use of JEA.

The mattersset forth herein constitute an expression of IFM’sinterest only. Except for the language contained
in this section regarding exclusive use, confidentiality and governing law, this Reply is preliminary and non-
binding and shall not create (or be deemed to create) any legally binding obligations on the part of IFM, IFM GIF
or their respective affiliates, and no oral contractswill be deemed to exist. This Reply is not an offer capable of
acceptance or otherwise forming a binding contract. Unless and until a definitive agreement is entered into
regarding the ITN, none of IFM, IFM GIF or their respective affiliates will be under any obligation whatsocever
with respect to the ITN or any related entity or person, including, without limitation, to negotiate terms of the
ITN.

This Reply is being submitted by IFM on the understanding that, subject to applicable law, it will be maintained
as confidential by JEA and its affiliates, representatives and agents, and that none of JEA or its affiliates,
representatives or agents may disclose to any person the terms or existence of this Reply or that discussions or
negotiations are taking place between JEA and IFM concerning the ITN, without the prior written consent of IFM.

Notwithstanding the above, IFM acknowledges the potential application of Florida’s Public Records Law to this
Reply.

.
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6 Response to Evaluation Criteria

IFM’s Proposal seeks a full sale of JEA's utility systems and related infrastructure assets. Further detail on IFM’s
expectations around ownership structure and governance are provided in Section 3 of this Reply. IFM’s
responses to the evaluation criteria are provided below.

6.1 IFM’s Proposal to Achieve JEA’s Process Goals

Please refer to Section 5 of this document for an overview of how IFM’s proposal would achieve JEA’s Process
Goals and our demonstrated experience in successfully meeting similar relevant challenges arising in IFM’s
portfolio companies. IFM confirms that we are able to meet all of the Process Goals, subject to further due
diligence and the key considerations outlined in Section 5.2.

6.2 Experience and Customer Commitment

IFM recognizes the unique nature of JEA's fully integrated utility platform of electricity (spanning generation,
transmission and distribution), water & wastewater, district energy and other network assets. The company is
well managed with a strong record of reliable operations and high customer satisfaction. For the core utility, IV
expects to enhance this performance by maintaining a prudent level of investment to uphold reliability and
support renewables generation, while delivering value to customers and adapting to their changing needs. Our
experience with other utility assets globally allows us to identify effective methods of investment to ensure
robust performance and reliability, improving customer experience and value outcomes.

Through 24 years of investing in infrastructure assets and management of $41 billion of direct infrastructure
equity investments with significant ownership positions, IFM has developed extensive experience managing
assets of similar scale and business profile to JEA. IFM will leverage this experience to the benefit JEA and the
customers it serves by building upon JEA’s record of operational success and providing access to IFM’s broad
sector expertise.

IFM’s current and past investments in regulated utilities and assets with comparable characteristicsto JEA’s are
described in Section 4.2 of this Reply. IFM has also successfully partnered with government entities as fellow
shareholders in Ausgrid and 50Hertz (please refer to Section 4.7.2).

IFM adopts a highly active approach to asset management with respect toits investments, being a direct equity
investor with control rights over key business decisions and activities. The IFM infrastructure equity team is a
group of over 80 investment professionals; IFM is resourced to closely monitor and manage its portfolio
companies to ensure that they are managed responsibly. Practical ways in which IFM seeks to add value to its
portfolio companies include:

e Strong Board governance - |FM holds 60 seats across the GIF portfolio, maintaining ongoing oversight
to drive performance

e Direct secondments— IFM personnel are often actively involved post initial investment to ensure a
smooth ownership transition and to assist with key strategic projects on an ongoing basis
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o Sharing ofbest practices acrossthe portfolio — key areas of knowledge sharing include safety, customer
engagement, operations, capital projects and financing activity

IFM has demonstrated a commitment to proactive asset management, safe and sustainable operations and
delivery of value to customers in each of these investments; specific examples are described below in the

remainder of this Section.
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Current Investments
sgri ership: 25%, acquired in 201
Since leading the investment in Ausgrid, via a transformative transaction in partnership with the State Government, IFM
has remained actively involved to ens ure the ongoing delivery of its business plan via:
e Directsecondments—IFM employees were deployed into the business to ensure a smooth transition to private
ownership and to design a major transformation program, establishing the foundations for its successful

implementation
e Board-IFM representatives maintain ongoing active oversight and management through its three board seats
and membership or chairmanship of various subcommittees which include Safety, Industrial Relations,
Regulatory, Remuneration, Auditand Financing
e Sharingof expertise —IFM has provided expertise and resources to Ausgrid to ensure the business can meetits
growth objectives. A team of IFM investment professionals led the acquisition of a smart metering platform,
positioningthe non-regulated business for future growth
Operational Overview
Scaleand scope e Regulated electricity distribution and transmission network servicing 1.5 million homes and 0.2
of operations million businesses
e Network area spanning over 8,500 square miles across Sydney, the Central Coast and Hunter regions
in New South Wales, Australia. The area accounts for over 20% of Australia’s GDP and has a total
population of approximately 4 million people
® Regulated asset base in excess of AS$15 billion ($10.2 billion)* - the largest distribution networkin
the Australian National El ectricity Market

e Over 3,500 employees
Network e Network comprises over 2,400 miles of transmission and sub-transmission lines, 18,000 miles of
infrastructure overhead distribution lines and 9,300 miles of undergrounddistribution cables

e Assets include over 45 transmissionandsub-transmission stations, 190 zone s ubstations and 31,000
distributionsubstations
e Operates a primarily 132kV transmission network, 11kV high-voltage distribution system and a 400V
low-voltage distribution network
Regulatory ¢ Regulated by the Australian Energy Regulator (“AER”) under the National Electricity Law
framework e The AER is responsible for monitoring and enforcing compliance with economic regulation of
distributionand transmission networks within the National El ectricity Market
e The AER determines the revenue required by Ausgrid to recover the costs of network investments
and operations. Everyfive years, Ausgrid must submit proposals to the AER that explain its proposed
capital and operating plans for approval
e The AER maintains an incentive-based regulatory regime, employing a benchmarking framework to
encourage network operators to i mprove efficiency and maintain service standards

! Based on USD/AUD exchange rate of 0.68/1.00 as of September 27, 2019
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Network e Since|FM’s investment, Ausgrid hascontinued to maintain a safe and reliable network in compliance
reliability / with government standards and has demonstrated animprovementinkey performance metrics
performance o SAIDI: 9% reduction in average annual average outage duration minutes per customer from 76

to 69 between 2016 and2018
o SAIFI: 3%reductioninaverage annual customer interruptions from0.70 to 0.68 between 2016
and 2018
e Ausgrid has maintained network reliability despite undertaking a major transformation program in
which material annual cost savings have been achieved
o The transformation program is in response to major regulatory reforms to deliver more
affordable network services
Safety / culture e Since IFM’s investment, Ausgrid has undertaken a comprehensive independent safety review and
reform of governance, policies and cultural frameworks
o Safetyis Ausgrid’s number one priority and remains a key focus area
e In the 12 months to June 30, 2019, Ausgrid achieved a 25% reduction in recordable injuries and a
29% reduction in lost timeinjuries
Customer e Ausgridis committed to listening to andrespecting its customers, placingthem at the center of day-
relations to-day operations
e Ausgrid’s Final Rate Determination for the FY20-24 period was the outcome of extensive customer
consultationandengagement
e In 2016, Ausgrid established a Customer Consuitative Committee, which provides ongoingadvice and
feedback to drive improvementin Ausgrid’s policies and procedures
e In 2019, Ausgrid established a Network Innovation Advisory Committee to drive Ausgrid’s innovation
programand the future direction of Ausgrid’s network
o Ausgrid has joined the Energy Charter, anindustry wide commitment to put customers at the center
of the energy system, promote affordability and uphold network reliability
Customer o Ausgrid has achieved a significant reductionin base rates for customers under IFM's ownership
charges e Ausgrid's Final Determination for the FY20-24 period, the first rate case under IFM ownership,
resulted inan 11% reduction in network charges forthe average residential customer
e The Determination reflects Ausgrid’s direct response to the affordability requirements of its
customers by continuing to implement major efficiencyi mprovements, while maintaininga reliable
network that adapts to emerging technologies and changing customer needs
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IFM has developed extensive expertise in the water utility sectorsince playinga leading role in the original acquisition in
2006. Thishas enabled IFMto play a value-adding asset managementrolevia:

Anglian Water Group (ownership: 20% uired in 2006

e Board-—activeinvolvementand participation on all subcommittees
e Sharing of expertise — |FM has supported management in regulatory review processes, analyzing energy policy
and water resource management plans
e Leveraging IFM’s network —1FM has actively engaged key political stakeholders and supported Anglian Water's
reputationinthe community
Operational Overview

Scaleandscope = e Regulated water and wastewater services in the United Kingdom, providing water to 4.3 million
of operations peopleand sewerage services to 6.0 million people
e Regulated Capital Value (RCV) of ~£8 billion (59.8 billion)* — the fourth largest water supply and
sewerage companyinthe United Kingdom
® >4,000 employees
Network e Supply area covering 10,600 square miles and 2.5 million properties
infrastructure e >1 billion of liters of water supplied every day
e Over 46,000 miles of pipes and 1,000 recycling facilities
Regulatory » Pricing regulated by Ofwat, the Water Services Regulation Authority
framework e Ofwat sets prices every five years based on the revenue required by service providers to recover
costs and returns on investment. Submissions are provided by water companies for approval,
detailing the opex and capex requirements of their proposed asset management plans
¢ Incentive-based regulatory regime, comprising of allowance benchmarks and rewards / penalties
designed to promote efficiency andservice quality

" Network e Anglian has a strong record of exceptional network performance, outperforming the regulatory
reliability / |leakage target for the eighth consecutive yearinfiscal year 2019
performance ¢ Anglian has maintained the amount of water s upply at 1989 levels des pite s upplying an extra 600,000

properties—the equivalent of saving 200 million liters per day
¢ Anglian received the Utility of the Year 2018 award, the top prize at the reputable Utility Week
Awards
Safety/culture e Anglian has implemented a company-side occupational health and safety management system —
demonstrating Anglian’s commitment to uphold safety at the forefront of its operations
o Theintegrated systemhas been independently certified and awarded the ISO 45001 standard
for health and safety
o Safety approach recognized with a ‘Gold’ 2018 Health and Safety Award by the Royal Society
for the Prevention of Accidents
» Anglian was awarded Glassdoor's 2019 Best Place to Work —evidence of its strong commitment to
employee health, safety and wellbeing
o Anglian is focused on creating a culture in which it is everyone’s responsibility to take care of
the wel Ibeing of their colleagues, i n addition to theirown

t Based on USD/GBP exchangerate of 1.23/1.00as of September 27,2019.
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Customer e Anglian has been consistently delivering industry leading, upper-quartile customer service
relations performance over the past decade
o In 2019, Anglianwas named the number one company for customer service in Ofwat’s Customer
Experience Survey forthe second consecutive year
e Anglian maintains an active approach to customer feedback solicitation, surveying over 100,000
customers over 2019 achieving a 96% satisfaction rating
e Anglian was also instrumental in the creation of the industry’s Public Interest Commitment, setting
new standards for a social contract with customers and stakeholders

Customer o Anglian has a long established history of improving the efficiency and affordability of its network
charges o Anglian has reduced average bills by 17% inreal terms since 1996 versus a 3% rise in average industry
bills

e Anglian has cutits capital carbon emissions by 58% from 2010 levels —driving innovation and
efficiencies that feed into lower bills
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ECC Aqualia (ownership:49%, acquiredin 2018)
IFM has contributed to substantial progress within the business since investmentin2018via:

e Governance — implementation of a new governance structure through the formation of key subcommittees
including Investment and Audit & Risk

e Sharing of expertise — IFM is actively |eading the implementation of best practice across financing strategy,
business planning, safety management and emissions initiatives

e Resourcing —the IFM team provides ongoing support to management in the evaluation of capital projects and
bolt-on acquisition opportunities

Operational Overview
Scaleandscopeof e Regulated water and wastewater, servicing 23 million people across 22 countries in Europe, Latin
operations America, the Middle East and North America

¢ Fourth largest private water management group in Europe and top 10 globally

® 634,890,955 m?* / year of water supplied to 1,100 towns

e Generates annual revenue in excess of €1 billion ($1.1billion)

e Over 7,500 employees
Network ¢ >41,000 miles of water networks managed (>26,000 miles of supply and>15,000 miles of sewerage
infrastructure network infrastructure)

® 205 drinking water stations

e 2,690 water tanks

e 807 wastewater treatment plans
e 1,077 drinking water pumping stations
' Regulatory ¢ Aqualia primarily operates under long-term local concession schemes with comprehensive
framework performancestandards and penalty arrangements
® SMVAK, Aqualia's subsidiary inthe Czech Republic(c. 15% of Aqualia EBITDAin FY2018), operates
under a cost-plus tariff setting mechanism set by the Ministry of Finance — a government, rather
thanindependent regulatory regime
' Network reliability e Service quality and reliability are key components of Aqualia’s core business, with service quality
/ performance key to maintaining, extending and renewing its concession schemes
e Aqualiaremains compliant with performance standards under its concessions
Safety /culture e Occupational healthandsafety is a key priority for Aqualia
® Aqualia in 2018 renewed the OHSAS 18001 Occupational Health and Safety Management System
Certificationwhere all Spanishandinternational activities and locations are covered
* Managementtargets anongoing 5% annualreductionin its reported accident frequencyrate
o The accident frequency rate in 2018 remained similar to that of 2017 at approximately 12.
The frequency rateis calculated as the number of accidents with sick | eave for every 1 million
hours worked
® Aqualiahas an ongoing preventivesafety culture project rolled outin all international activities
Customer relations e Aqualiamaintains a proéctive approach to customer service and outreach via its customer service
platform, Aqualia Contact, which receives over 0.75 million callsand 1.3 million web visits annually
@ >95% customer satisfaction levels reported on the Aqualia Contact platform
Customer charges e Aqualia maintains an ongoing dialogue with municipalities and key stakeholders to review
customer charges on a yearlybasis, as established under each relevant concession

! Based on USD/EUR exchange rate of 1.09/1.00as of September 27,2019.
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Veolia Energia Polska (“VEP") (ownership: 40%, acquiredin 2010)
IFM has played a committed asset management role, with key channels for IFM’s ongoing impactincluding:
e Board-—IFM actively participates i nthe Strategy Committee, which has been instrumental in driving key growth
initiatives including the acquisition of the Warsaw district heating network
e Resourcing— IFM is closely involved in the business planning process aimed at identifying areas for further

improvement
Operational Overview
Scaleand scope of e Leading regulated district heating provider and owner of cogeneration businesses in Poland
operations ¢ Generates andsupplies heat to 1.3 million households

¢ 25% marketshare of the Polish district heating market and top 3 position in Polish cogeneration
¢ > 3,500 Gwh of annual el ectricity sales

e Over 4,000 employees
Network e Over 2,200 miles of heating networks across 41 Polish cities
infrastructure e Five cogeneration plants with thermal capacity of 3,799 MWth & El ectric capacity of 681 MWe

' Regulatory framework e Regulated by the Energy Regulatory Office (ERO), a central state body under the National Energy
Law, responsible for both the economic regulation of the energy sector and promotion of
competition

e Regulated under a cost-of-service framework in which energy companies submit tariff
approvalsto the ERO on their own initiative or upon a request of the President of the ERO
Networkreliability/ | e VEP has demonstrated its commitment to maintaining reliable heating for Poland, a jurisdiction
performance with long and cold winters, while also transitioning towards cleaner fuels
e Consistently high levels of distribution networkefficiency have been achieved over the last five
years
o Since IFM’s investment in VEP, there has been a continued reduction in emissions following a
>$150 million investment program
o VEP has converted coal units into biomass in the cities of £6dz” and Poznan, resulting in
over a 10% reductionintotal companyemissions
¢ Implemented a Smart Heating Gridin Warsaw, thelargest network of its typein the European
Union
o Through a telemetery and remote control system, VEP has successfully reduced thermal
losses by over 120TJ per year and has shifted over 110TJ from peak to more economical
sources
Safety /culture e VEP was awarded thetitle of “Reliable Employer 2018,” recognition of its commitment to high
standards of personnel management from the Employers of Poland, Employment Agencies
Association and Business Center Club
Customer relations * VEP maintains customer orientation as a central value in its Code of Ethics and continues to
provideinnovationsolutions to its customers inthe Polishdistrict heating market
o VEP’s 2018 customer satisfaction survey results revealed:
o VEP’simageas a trusted partner, offering services tailored to the needs of customers
o Majority of customers rate the service provided by VEP employees as superior
Customer charges e VEP has increased tariffs in line withits regulatory framework
¢ VEP continues to implementinnovative solutions inits district heating network to improve both
supply security and affordability
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Past Investments
Duquesne Light Holdings (ownership: 25%, 2006-2017

e |FM provided ongoingresources and support to the company asit navigated key business plan milestones, including
the successful submission of two rate casesin2011and 2014 and the execution of majordebtissuances

Operational Overview

Scaleandscopeof e Regulated electricity distribution and transmission, serving approximately 600,000 customers in
operations southwesternPennsylvania
e Serviceterritory covering over 800 square miles
e Aggregaterate baseinexcess of $2 billion
e Over 1,500 employees
Network e 45,000 miles of overhead distribution lines
infrastructure ® 690 miles of high voltage transmission lines
@ 430 substations
e 250,000 utility poles
e 108,000transformers
Regulatory " e Distribution services and pricing regulated by the Pennsylvania Public Utility Commission
framework (“PAPUC”")
o PAPUC sets distribution rates based on a cost-of-service methodology, allowing for opex
recovery anda reasonablerate of return on investment
o To amend existing rates, Duquesne is required to file for a rate case, at a timing of its
discretion, which is then subjectto PAPUC approval
o PAPUC may institute aninvestigation into rates between filings and potentially reduce rates
should they be deemed not justandreasonable
e Transmission services and pricing regulated by the Federal Energy Regulatory Commission
(“FERC”) under the Federal Power Act
o FERCalsobases transmissionrates on a cost-of-service methodology
o Transmission rates are updated annually based on actual cost and capital expenditure
information—Duquesneis required to submit annual filings to FERC
Network reliability / " e Under IFM’s owners hip, Duquesne consistently met or exceeded the reliability standards
performance prescribed by the PAPUC
e Under IFM’s ownership, Duquesne met its PAPUC provided benchmarks for SAIDI and SAIFI
metrics and consistent ranked highly compared to other Pennsylvania utilities
e Inthe 12 months to Q4 2016, Duquesne recorded:
o ASAIDI score of 70 (benchmark: 126) -~ better than the average large distribution company
scoreof 125
o ASAIFI score of0.85 {(benchmark: 1.17)—better than the average | arge distribution company
scoreof1.10
| Customer relations ¢ In2017, Duquesne was the highest ranked midsize el ectric utility (out of 11)inthe east region for
customer service
Customer charges | e Following initial investment, IFM successfully delivered on its rate stability commitment agreed
with the PAPUC, maintaining stable rates for a period of 3 years
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50Hertz (ownership: 40%, 2010-2018)

e |FMplayed a commltted asset management role, being actively involved in key business activities such as the
establishment of the company’s €2.5 billion {$2.7 billion') bond program and regulatory approval processes. IFM
played a constructive role in the regulatory process, maintaining frequent engagement with the German
regul ator, BNetzA

Operational Overview
Scaleand scopeof = e Oneof four transmission system operators in Germany, delivering power to distribution utlities
operations serving18 millionpeople

o Network area covers more than38,000square miles

e Over 1,000 employees
Network e High voltage grid networkof over 6,300 miles of power lines inthe north and east of Germany
infrastructure @ >50,000 MW of installed capacityin network area

o 2 offshore connections
Regulatory e Regulated by BNetzA, an independent Federal Government Agency of the German Federal
framework Ministry of Economics and Technology

e BNeizA determines the revenue required by network operators to recover the cost of network
investments and operations under anincentive-based framework
Network reliability/ e Under IFM’s ownership, 50Hertzinvested over €3.1 billion ($3.4 billion?) in onshore and offshore
performance grid development over 2013-17 to support the integration of renewable generation into
Germany's energy network
o Key investments included offshore connection lines, new onshore long distance
transmission lines and grid enforcement
o Theinvestment program supported a high share of renewable energyin a stable manner,
with an approximately 50%renewables share within 50Hertz’s network area
e 50Hertz also invested in process innovation initiatives, including an integrated network
forecasting tool to minimize preventative redispatch volumes. The initiative resulted in
considerable savings of redispatch volumes, reducing networkcosts
Safety / culture e 50Hertz demonstrated a strong culture of safety performance under IFM’s ownership, achieving
a substantialreductionininjury frequency rates between 2013-18
Customerrelations = e 50Hertz maintained active stakeholder dialogue and communication in relation to its capex
investment program withthe broader community and energy network
o This is in addition to its direct engagement with distribution utilities and government
entities. As a transmission provider, S0Hertz does not have a direct relationship with
residential customers
Customer charges | e Under IFM ownership, 50Hertz demonstrated a consistent record of delivering i mportant capex
projects on time and within budget, the benefits of which will be reflected in customer charges
inthefuture

1 Based on USD/EUR exchange rate of 1.09/1.00as of September 27,2019.
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6.3 Economic Development and Benefits to Jacksonville

As an open-end infrastructure fund, IFM GIF has no prescribed or mandatory exit requirements. IFM is therefore
focused on investing over the long-term on behalf of its investors. We strive to be strong corporate citizens in
the communities we serve because this drives the long-term success of our portfolio companies.

Please refer to Section 4.6 for IFM’s long-established record of investing in the economic development of the
regions served by our portfolio companies.

IFM believes it offers the following key advantages as a partner in driving economic development and job
creation within the City of Jacksonville:

e Commitment to the long-term viability of JEA: A key component of IFM’s business plan for JEA is
investment to ensure the sustainability of the core utility business and to expand the range of business
services provided by JEA as the energy market evolves. Please see Section 6.5 for an overview of IFM’s
Innovation Plan for JEA and IFM’s expertise in supporting the growth of utilities in new business
segments. IFM’s dedicated focus on the long-term viability of JEA directly benefits Jacksonville via:

o Substantial ongoing capital investment — IFM has demonstrated a willingness to support long-
term economic development, with its portfolio companies investing $8.8 billion into new
projects over the last 5 years. IFM expects to continue robust capitalspend at JEA.

o Fairness for employees — IFM understands that JEA’s employees drive its best-in-class operating
performance, key to maintaining the long-term value and quality of JEA's utility business.
Employees are key stakeholders of the Jacksonville community and contributors to the economic
prosperity of the region.

e Commitmentto anindependentJEA: Under IFM’s proposal, JEA would not be integrated into any other
existing utility platform, meaning capital investment commitments will be focused on the Jacksonville
area. IFM’s proposal commits toa new headquarters in downtown Jacksonville and ensures JEA remains
an engaged community partner. IFM would also envision a governance frameworkto enable the City to
maintain oversight of JEA’s operations — IFM’s extensive history of partnering with government is
outlined in Section 4.7.2.

® Long-term partnership with the City of Jacksonville: IFM has demonstrated a continued willingness to
reinvest capital in the broader service areas of its portfolio companies. IFM’s investment in JEA could
therefore unlock furtherinvestment in the region, consistent with our historic record:

o In Indiana, IFM supported a follow-on investment of $1 billion into the State through an
agreement between Indiana Toll Road and the State in 2018, supporting investment in critical
local road infrastructure projects. The capital commitment is on top of IFM’s initial investment
in Indiana Toll Road in 2015 and ongoing capital expenditure within the asset.
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o In Manchester in the United Kingdom, IFM is partnering with Manchester City Council and 9
other local councils to invest in the £1 billion ($1.2 billion?), 10 year expansion of Manchester
Airport, due to reach completion in 2025.

o InVictoria in Australia, where IFM is an owner of Melbourne Airport, IFM led the submission of
a market-led proposal to develop the Melbourne Airport Rail Link in 2018, a new and unsolicited
AS5 billion ($3.4 billion2) funding commitment from the private sector.

6.4 Employee Retention and Benefits

IFM recognizes the key role that JEA’s employees play in the local community and the operational success of the
business. IFM confirms that it is able to meet the key Process Goals as laid out in the ITN related to employee
retention and benefits including:

1. Protection of certain employee retirement benefits;
2. Maintenance of substantially comparable employee compensation and benefits for three years; and

3. Funding retention payments to all full-time employees of 100% of current base compensation, as
provided in the Employee Protection and Retention Agreement approved by the JEA Board of Directors
on July 23, 2019.

IFM understands the importance and impact of these commitments and is uniquely positioned to meet them,
given the following features of our proposal:

e Long-term ownership andinvestment outlook: We understand that JEA’s employees are centralto the
lasting viability of the business. Providing employment and compensation stability contributes to the
retention of JEA’s workforce, which will benefit the business over the long-term.

¢ IFM organizational values: Our organization has its roots in the superannuation system in Australia and
the initiative of providing retirement savings for workers. In line with these foundational values, we
understand that optimal value is created for all stakeholders when our employees are treatedfairly.

e Focus on the Jacksonville community: Under IFM ownership, JEA will be managed as a standalone entity
with a committed corporate presence maintained in downtown Jacksonville. Honoring these
commitments provides for a stronger Jacksonville economy and helps enlist community support. We
view JEA’s reputation and impact on the broader Jacksonville community to be integral to the future
success of the business.

1 Based on USD/GBP exchangerate of 1.23/1.00as of September 27,2019
2 Based on USD/AUD exchange rate of 0.68/1.00 as of September 27, 2019.
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e Supporting JEA's future business growth: We plan to grow JEA's presence through continued
investment in the core business and innovative initiatives as described in Section 6.5 of this Reply.
Meeting these employee retention obligations supports retentionand commitment of JEA’s workforce,
whose contribution will be criticalto the delivery of IFM’s future growth plans.

We believe our Proposal is distinct, as IFM’s organizational structure underpins the commitment to employee

retention and benefits in our business plan for JEA. We look forward partnering with JEA's employees to continue
JEA’s tradition of operational excellence.
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6.5 Innovation Plan

The utility industry is undergoing a significant transformation, which is affecting traditional industry business
models. Under IFM ownership, JEA’s business activities would not be subject to their current municipal
constraints, allowing the company to pursue innovative growth strategies.

Our ownership of utility assets across several jurisdictions provides us with a global perspective on emerging
technologies. Through our previous utility investments, we understand the emerging areas where JEA may be
able to best drive value for the business and key stakeholders. In particular, IFM will consider pursuing innovative
growth strategiesin the business segments defined below, among others.

Potential Growth . .
Description Rationale
Segment |

Distributed e Installation, financing and e Ensures JEAcaptures valuefromthegrid
Generation maintenance for distributed thatwould otherwise belost to other
generation companies

e Ability to leverage existing network footprint
to secure business andstreamline customer
relationships

o Environmental benefits throughuse of
renewablegenerationsources

Microgrids e Construction, operationand e Ability to leverage technical and engineering
maintenance of microgridfacilitiesin ~ expertise to meet customer needs
JEA's serviceterritoryandelsewhere

Battery Storage e Installation, operation and e Supports grid stability and reduces grid
maintenance of battery storage stress
technologyas utility-scale or behind- e Allows increased adoption of intermittent
the-meter renewables generation, providing

environmental benefits
Electric Vehicle (“EV”) | e Investmentin infrastructureto e May add significant|oad to the system
Technologies supportEVusage e Ensures JEA captures value from thegrid
¢ Potential to capturerevenuefrom thatwould otherwise be lostto other

emerging technologies such as the companies

deployment of fleets of el ectric
vehicles to offer as a mobility service

Energy Efficiency e Provideleasing, financing, @ Ability to leverage balance sheet to provide
installationand maintenance of financingto customers
energy efficientappliances e JEA's existing customer relationships makeit
e Provide smart metering automation alogical provider of this service
services andenergy efficiency e Minimizes stress on thegrid through
consulting services to customers optimized demand management
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Potential Growth

e Description I' Rationale
Alternative Water e Pursuit of sustainable sources of e Ensures JEAis capable of meeting the
Resources water notsourced fromfreshsurface  forecastgrowth in Jacksonville’s water
water or groundwater, which can demand requirements
offset thedemand for freshwater ® Helps mitigate water supply riskassociated
e Sources to be examined include with climate change

aquiferrecharge, wetlandtreatment
and potablereuse

Telecommunications = e Develop successful fiber and e Leverages existingutilityassets to support
Business telecommunications business within | telecominfrastructure
Jacksonvilleregion o Capitalizes on increasing demandfor data
services

Our open-end fund structure provides IFM flexibility to deploy additional capital or re-invest distributions into
existing investments tofund organic growth, construction projects or bolt-on acquisitions. We expect to execute
these growth strategies through both organic and inorganic means and have a record of building revenue
streams through both methods at our portfolio assets.

At Duquesne, IFM organically pursued pilot microgrids projects within the Pittsburgh area. The company
partnered with the University of Pittsburgh to pursue projects, providing monetary contributions as well as
engaging with university engineering students in rolling out the projects. IFM also supported investment and
growth at the company’s DQE Communications business, a provider of high-speed, fiber-optic data networking
for businesses throughout the Pittsburgh region. Under IFM’s ownership, this business experienced rapid growth
and captured a leading market position.

IFM also has an established record of completing bolt-on acquisitions and successfully integrating them into
portfolio companies, as demonstrated by the following examples.

e Ausgrid: IFM led the acquisition of smart metering business Active Stream, on behalf of Ausgrid. The
acquisition provided Ausgrid with a portfolio of 230,000 digital meters, helping to position its non-
regulated business for future growth.

e Veolia Energia Polska: IFM supported the acquisition of the Warsaw district heating network, SPEC, in
2011.1FM Investors played a joint role in the due diligence process of that transaction.

While we believe in our ability to execute on these growth strategies through our experience and expertise, we
understand the importance of working with our regulators and customer groups with regard to implementing
these innovative strategies. We expect to proactively engage with the FPSC and key customer groups to ensure
that investment to adapt to changing technologies and customer needs is supported, building on IFM’s extensive
experience managing utility assets globally.
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6.6 Environmental, Social and Governance

IFM’s Environmental, Social and Governance (“ESG”) Commitment

IFM is focused on delivering excellent financial returns over the long term in a way that is responsible, respectful
and ethical. Our approach to responsible investment is closely aligned with the United Nations Global Compact,
which enjoys global consensus and supports a set of core principles in human rights, labor standards,
environment and governance. We have also made additional responsible investing commitments:

e We have been a signatory to the United Nations supported Principles for Responsible Investment since
2008;

e We adhere to our own ESG Policy; and
e We are a member of the Carbon Disclosure Project and the Investor Group on Climate Change.

Our Responsible Investment Charter (attached as Appendix 9.2 of this Reply) sets out our strategic approach to
considering ESG factorsin our investment decisions and asset management processes. It formally articulates our
core investment beliefs and how these inform our day-to-day activities.

ESG initiatives undertaken at our portfolio assets, as well as our plans for JEA, are described below.

Environmental Initiatives

We are committed to reducing the impact of our portfolio on climate change. We collect and benchmark data
from our portfolio assets in order to identify where emissions can be reduced and share best practices among
our assets. IFM Investors supports innovative initiatives to reduce emissions and increase energy efficiencies
across our portfolio company investments, for example:

e At Northern Territory Airports in Australia, IFM supported the development of the 5.5 MW Darwin
Airport Solar Project, the largest airside photovoltaic solar facility in the world. The flagship facility is also
the largest behind-the-meter system designed and built for a single facility in Australia.

e Colonial Pipeline has installed ~7.5MW of solar PV across two New Jersey sites. The installations provide
the business with over 25 years of clean, renewable energy production, mitigating Colonial’s carbon

footprint.

e Brisbane Airport invested A$11 million ($7 million?) in a major solar PV project, which is the largest
rooftop solar panel installation at an Australian airport and the largest commercial rooftop solar system
in the Southern Hemisphere. Since 2012, Brisbane airport has also had an extensive energy reduction
program in place, resulting in the completion of 40 projects which collectively save more than 8 GWh
per year.

1 Based on USD/AUD exchange rate of 0.68/1.00as of September 27, 2019.
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In 2019, Indiana Toll Road's headquarters relocated to a LEED-certified building fitted with solar panels
and is estimated to consume less than one-third of the power as compared to the previous
administration building.

e Freeport LNG has implemented the only large-scale electric naturalgas liquefaction plant in the US. The
plan involves an all-electric compression motor drive solution that reduces emissions by over 90%
relative to all other plants being built in the US, which use combustion turbines.

IFM will continue to support innovative initiatives to reduce emissions and increase energy efficiencies at JEA
Under IFM ownership, we would:

e Standardize emissions reporting, establish carbon emissions reduction targets and support JEA with
resources to achieve or exceed these targets;

e Support JEA to materially increase the penetration of renewable, cleaner sources of energy in its
generation mix; and

e Explore the viability of new business initiatives as outlined in Section 6.5, many of which have the benefit
of reducing emissions.

Social Initiatives

Safety for customers and employees is the highest priority for our portfolio assets. We regularly conduct safety
reviews at our portfolio assets and share knowledge across our portfolio through periodic safety round tables.
Following the completion of allnew investments, IFM conducts a third-party safety audit to assess maturityand
provide resources for continual safety improvement. We also invest in new technologies and equipment aimed
at reducing customer and workforce incidents:

e [ndiana Toll Road went live with its intelligent transportation systems project in 2018. The project
included deployment of technologies aimed at reducing accidents along the ITR such as variable speed
signs. As a result, the business observed an 11% reduction in incident frequency and 26% reduction in
lane closure times. The company is also undertaking pilot programs to reduce truck rollover incidents
and wrong-way accidents.

e Anglian Water has significant safety controls in place to ensure strong safety performance. The
Management Board reviews health and safety performance and associated actions monthly, including
thoroughly reviewing all significant incidents as well as reporting themto the Board. Performance s also
monitored through the company’s ISO 45001-certified Safe and Well management system, with six-
monthly external reviews by Lloyd’s Register, as well as through an internal audit program. As a result,
Anglian has been recognized by the Royal Society for the Prevention of Accidents and awarded ‘Gold’ for
their excellent health and safety performance.
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o Despite the large scale of the project, Freeport LNG has experienced an excellent safety record over its
years of construction. This has been driven by extensive employee training and a focus on safety asa
number one priority. Employees are trained in the Federal Emergency Management Agency’s National
Incident Management System (NIMS) and commit to our Behavior-Based Safety Program and
SafeStart/SafeTracktraining, ensuring a constant commitment to safetyawareness.

IFM expectsto be able toshare learnings from its other portfolio assets to further improve safety performance.
We also expect to identify technologies that can improve customer safety within the service territory.

In addition to safety, we believe diversity and inclusion across the workplace drives better performance
outcomes. In 2018, we undertook a diversity study across portfolio companies to identify ways to improve
gender and racial diversity.

e Anglian Water is aiming to improve gender diversity, particularly in professional engineering and
scientific roles across all levels of the business. In addition to shorter term strategies such as an equal
number of men and women across trainee schemes, Anglian Water isimplementing grassroots strategies
with longer-term horizons. The company’s grassroots approach aims to inspire and encourage more
women and girls to pursue science, technology, engineering, and mathematics (STEM) topics and careers
in related fields.

e In 2018, Indiana Toll Road maintained a strong representation of women in management and
supervisory roles (59% vs the national average of 47%), favorable veteran (9%) and racial diversity (20%)
metrics. Allthree metrics exceeded the U.S. Bureau of Labor Statistics benchmarks and demographic mix
along the northern Indiana corridor.

o Indiana Toll Road was the recipient of the 2017 Glass Hammer Award, recognition of its
commitment to gender diversity and programs directed at successfully promoting women
leaders within the organization

e In 2017, Duquesne Light was named a winner of the 2017 Most Valuable Employers recognition by
RecruitMilitary, a national leader in helping employers connect with high-quality veteran talent. This
honor was created in an effort to recognize employers whose recruiting, training and retention plans
best serve military service members and veterans.

IFM plans to further develop diversity and inclusion plans at JEA, leading to a more diverse and successful

workforce.

.



At our portfolio companies, we aim to establish governance that is ethical and meets best practices. After an

Governance Initiatives

acquisition of JEA, we will undertake a number governance initiatives to ensure alignment among stakeholders,
including:

e Appointment of a Board of Directors for JEA with control over key decisions and activities. This is
consistent with IFM’s direct investment strategy — IFM holds 60 Board seats across IFM GIF, indicating

our experience in selecting qualified and engaged Board members.
o {FM intends to appoint an independent chairperson to ensure strong governance.

e Examination of Board committee structures and their charters, as well as reviews of company policies to
ensure they are fit for purpose.

e Implementation of executive compensation schemes that create alighment of interest between
management, shareholders and other stakeholders. IFM would reflect safety performance into
executive remuneration schemes.

e Potential secondment of IFM employees directly to the asset to ensure a smoother transition and
implementation of a clear governance and reporting framework.

IFM has successfully established governance arrangements across many of its portfolio companies in the past
including:

e Ausgrid: Following acquisition, IFM improved organizational governance, structuring a ‘first-time
private’ Board, charters, subcommittees, legal and treasury functions.

¢ Indiana Toll Road: Following acquisition, IFM appointed a full Board of Directors including an
independent chairman and sector experts. IFM employees created new Board charters and policies to
ensure responsible governance. Three secondees from IFM worked within the management team to
ensure a smooth transition to new ownership.

The IFM team often takes portfolio-wide reviews of governance practices across our assets. IFM utilizes these
reviews to ascertain best practices and apply learnings across our businesses.

IFM is open to partnering with the City of Jacksonville, given IFM’slong established history of partnerships with
government, as outlined in Section 4.7.2. A key feature of IFM’s proposal, as described in Section 3, is a
governance frameworkto enable the City of Jacksonville to maintain ongoing oversight of JEA’s operations post -
transaction. This could include potential reporting requirements or commitments to certain standards of conduct
to ensure JEA continues to meet the needs of Jacksonville residents.
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6.7 Community Stewardship

IFM’s long-term investment approach means that IFM looks to the future and considers the impacts of its
investments on the local community, working people and the environment. Please refer to Section 6.6 for an
overview of IFM’s commitment to ESG principles.

IFM would therefore adopt a proactive approach to community engagement and stewardship through its
investment in JEA, consistent with IFM’s Responsible Investment Charter. Recent examples of active community
stewardship within IFM’s utility assets are outlined below.

e Ausgrid: Ausgrid maintains active involvement in its urban and rural communities of Sydney, the Central
Coast and the Hunter Valley. Key community initiatives include:

o Electricity safety — Ausgrid is committed to public electrical safety and education and supplies
learning resources to schools within its network area.

o Bushfire safety — Ausgrid actively supports patrol and preventative works, recognizing its shared
responsibility with customers and the community.

o Environment — Ausgrid works to minimize its environmental footprint and improve the
environment in which it operates. Ausgrid is currently supporting bush regeneration to help
protect 1.5 hectares of endangered plant life near one of its substations.

o Community support — Ausgrid responded to severe drought conditions in 2018 by supplying hay
to farming families in the Hunter Valley. Ausgrid also supported employee donations to Rural
Aid’s Buy a Bale program.

e Anglian Water: Anglian Water maintains social responsibility as a top priority and invests in community
education and volunteering projects. Key initiatives include:

o Education— Anglian’s Community Education team undertakes teaching programs in schools and
provides education resources on topics such as water efficiency, pollution and climate change.

o Community outreach—Anglian maintains a team of ambassadors that frequently run interactive
sessions with community groups around the region to solicit feedback and address any emerging
local challenges.

o Environment — Anglian adheres to a biodiversity strategy, supporting direct investment in
environmental and wildlife protection works in partnership with local charities.
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As an owner of JEA, IFM would commit to proactive community stewardship and engagement, consistent with
its long-term investment approach. IFM would seek to strengthen JEA’s strong presence in the community
through initiatives including outreach programs, education and support & volunteerism. IFM also recognizesthe
importance of JEA’s role in developing a comprehensive storm responsiveness plan for Jacksonville, in
partnership with the community.

6.8 Financial Stability

IFM is a globalinvestment management firm with $98 billion of funds under management and a leader in global
infrastructure investment. IFM has been investing in infrastructure for over 24 years and manages $41 billion of
direct infrastructure equity investments.

IFM is therefore a financially stable institution with a long-established investment record. Please refer to Section
4.3 for further financial details relating to IFM.

As outlined in Section 2, IFM GIF is a uniquely structured open-end fund that invests over a long-term horizon.
IFM GIF represents a potentially permanent source of capital - it has no prescribed exit timeframe and supports
investment in long-term growth opportunities via both organic capital projects and bolt-on acquisitions.

IFM would therefore be willing to continue growth investments in JEA under its ownership, consistent with its
historic record (please referto Section 4.6 for further details).

= Conclusion

As indicated throughout this Reply, we believe the acquisition of JEA by IFM GIF will provide an exceptional
outcome for the City of Jacksonville, JEA’s community stakeholders and IFM GIF’s pension fund investors,
including those based in Florida. Relative to alternative transactions, such as an Initial Public Offering or
continued government ownership, we believe a partnership with IFM provides certainty as to execution and
valuation, maintenance of JEA’s independence, opportunity for continued City oversight and the complete &
expeditious achievement of JEA’s Process Goals. The proceeds received from the transaction can be reinvested
into the Jacksonville region, providing for economic development and community enhancements.

We believe our Reply, taken as a whole, is truly unique in the context of JEA’s and the City of Jacksonville’s
objectives. The open-end nature of IFM GIF allows IFM to be a long-term partner to the City of Jacksonville,
committed to ongoing growth of JEA and the broader community, while ensuring the lasting viability of the
business. Our unique ownership structure means that we are a truly aligned partner.

Through our long history, we have demonstrated an extensive record of transitioning businesses from public
ownership to private operations, delivering value for all stakeholders — an outcome IFM expects to achieve with
JEA. Our extensive experience in successfully operating similar assets should provide comfort that IFM is an
excellent operator of utility assets.

JEA represents an attractive opportunity for IFM and is consistent with IFM’s investment strategy. An investment
in JEA would offer our investors a unique exposure to a best-in-class utility in an excellent service territory.

We look forward to the opportunity to participate in the Negotiation Phase of this process and appreciate your
consideration.
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8 Additional Information

8.1 IFM’s Infrastructure Assets

Asset Ownership - IFM Global Infrastructure Fund

@Ctﬂonial Pipeline

~ Description

Largestrefined petroleum prnducts pipelineinthe United States
Transports products from refineries in the Gulf Coast to the Southeast, Mid-Atlantic
and Northeastern US
Natural gas liquefaction and export facility being developed by Freeport LNG
DevelopmentLP.in Freeport, Texas

IFM was chosen as Freeport LNG’s preferredpartner on Train2in 2013
Subsequentto the Train 2 transaction, IFMmade two follow-on investments across the

Freeport LNG capital structure

P)indizns

TIOLL IROAD

VTTI owns 13 marine terminalson five different continents that provide import, export
and storageinfrastructure for oil majors, refiners and commodity marketers

IFM is partnered with top tier strategic Vitol

IndianaToll Road is a 157-mile, divided highwaythatspans northernindiana, fromits
border with Ohioto the lllinois state line near Chicago

Core US transportationasset serving as a critical part of the US freight distribution and
national transportation network -

“% Dalkia
Polska

Portfolio of districtheating and cogeneratlon companies in Poland

#1in Polish district heating(by market share) and #3 in Polish cogeneration (by market
share)

Strategic partner in Veolia (through Dalkia International)

Anglian
Water
Group

Regulated water a nd wastewater company, servicingover 6 million customers
Fourth largest water supply and sewerage companyin Englandand Wales by Regulated
Capital Value

ar

Y MAG

\\% Vi
1@ =
Alport

ALEATICA

o

Métoll

Largest independent telecommunication infrastructure provider in the UK with a
monopoly positionin terrestrial broadcasting

Business lines include: UK digital TV transmission towers, Satel lite and optical fiber
infrastructure for media, Wireless sites for mobile operators

Manchester Airports Group is one of the top three airport operators in the UK, handling
approximately 62m passengers p.a. across Manchester, London Stansted and East
Midlands airports

Essential infrastructure assets with Manchester and Stansted being the 3rd and 4th
largestairportsinthe UK respectively

Vienna is the primary airportin Austria and a gateway to Eastern Europe, handling more
than 22 million passengers p.a.

Attractive catchment area and modern infrastructure within a light touch regulatory
regime and a stable macroeconomicenvironment

Aledtica is a diversified portfolio of transportation infrastructure assets in Spaln nand
Latin America

Aleatica holds interests in 19 concessions, including 14 toll roads, 3 port terminals, 1
_lightrail system, and 1 airport
Mé6toll is a 27 mile, dual three-lane tolled motorway inthe West Midland region of the
UK

Critical component of the UK road network; M6toll sits within a key traffic corridor
linking the South and North
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Asset Ownershlp — IFM Global Infrastructure Fund

= Mersin Internatlonal Portis a major port located on the northeastern coast of the
Mediterranean Sea in southern Turkey
S P oA, P = Strategically positioned at theintersection of major maritime shipping routes from the
Mediterranean, WesternEurope, the Far Eastand North America
=  FCCAqualiaisa leading Spanish water company covering the entire water sector value
chain, from the engineering and development of new water infrastructure projects
aq ua |ia through to the management of water network concessions
= 4t |argest European private water management group and among the top 10
E— worldwide based on populationserved, serving 23 millionpeople .
= Global Container Terminals is the operator of four container terminals in two prlme
c_ gomat North Americanports —~New York/New Jersey and Vancouver
IERIINALS = Terminals are located in strategic locations with large catchment areas and enduring
physical connectivityadvantages

¢ = |mpalaTerminalsis a diversified portfolio of essential base metals terminal
. > infrastructure assets primarilyin Peru, Spain and Mexico
lmpala - = |FMis partnered with Trafigura, one of the world’s largest independent energy and
I commodity logistics businesses and a premier global trader of base metals
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Asset Ownershlp — IFM Australian Infrastructure Fund

Assell _ E'es_ac‘”m?@m
) = Australia Pacific Airports Corporation operates Melbourne Airport and Launceston Airport
MELBOURNE . ] ) )
NATRPORT. - operations extend to aeronautical, retail, commercial and property development
activities

= Brisbane A|rport and its operatlons extend to aeronautical, retail, commercial and
property developmentactivities
= QOperated by Westralia Airport Corporation, which acquired a 99-year lease in 1997. IFM

zgg&ﬂ Investors acquired aninterestin Perth Airport throughitsinvestmentinthe Perth Airport
- Property Fund -
= |nterlink Roads owns and operates the 14 mile motorway, M5 South West Motorway (M5)
INTERUINK ROADS in Sydney under a lease agreement
S = Ajrport Development Group obtained a 50-year |l ease (with 49 year extension option) in
Apot 1998 from the Federal Government for DarwinInternational Airport, Alice Springs Airport
i - ~and TennantCreek Airport _
j = Fifth largest airportinAustraliaby passenger numbers and the primaryair traffic gateway
Adolaide to South Australia
_/ | = Southern Cross Station is Melbourne’s only true transport interchange, with the )
r_ interaction of trains, buses, coaches, taxis and trams
T * Wyuna Water comprises water filtration plants in Illawarra and Woronora in New South -
WXSVR e
=03 = AxiomEducation owns nineschoolsin New South Wales Ecquired under a PPP mode for |
Xoveanon a concession term of 30 years. Its primaryincome stream is a concession arrangement
= with the New South Wales Government, through the Department of Education and
il Training
-5 = |FM owns Western Liberty Group which was contracted to design, construct, finance,
Western operateand maintain the Perth CBD Courts Project in Western Australia
& = |FM Aged CareFinancing Trust owns an aged care facility |ocated in Victoria o
MLrRCY
~ = |FM owns 100% of Praeco Pty Ltd which was contracted to design, construct, finance, -
operate and maintain the purpose-built Defence Headquarters Joint Operations Command
N inBungendore, ACT
. ® Principal gateway for lmportsand exports into south east Queensland and northern New
PORT of BRISBANE South Wales

Here for the future

= NSW Ports, owns the 99-year | eases over Port Botanygnd Port Kemﬁa, which arelocatedin
New South Wales and serve the largest population base in Australia

NSW Ports
S

. Ausgrid delivers energy to 1.7 million customers, in a network area spanning over 8,500 _
\"\A 'd square miles across the Sydney, Central Coastand Hunter regions in New South Wales
& Ausgri . . d! oW Sout
= Network comprises over 2,400 miles of transmission and sub-transmission lines, 18,000
miles of overhead distribution lines and 9,300 miles of underground distribution cables
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9 Appendix

9.1 Confirmation of Evaluation Criteria

Criteria ltem
Proposal to Achieve
JEA's Goals in this
ITN

Item to be considered and addressed
Respondents must indicate clearly and specifically
how their reply would allow JEAto achieve the
goals outlined in this ITN

Reference
Sections 2,5, 6.1

Confirm

Included
v

Experience and
Customer
Commitment

A summary of experience managingrelated or
similar operations of comparablessize andscope to
JEA is required.

Sections 4.2, 6.2

The Respondent must provide information
regardingits experience, knowledge, skills, and
abilities for owning, operating, and managing
electric generation, transmission, distribution, and
water systems or other complex business entities

Sections 4.2, 6.2

Specificinformation regarding experience in other
customer service areas, including customer billing,
complaint management and resolution history,
experiences with purchases of other utility systems,
customer question management, and emergency
repair reply times should be included

Section 6.2

Longevity of utility generation, transmission, and
distribution operations greater than 5 years

Sections 4.2, 6.2

Successful customer relations demonstrated
through customer outreach, surveys suchas JD
Power or other comparable sources

Section 6.2

Corporate culture demonstratinga long-term
commitment to operations

Section 6.2

Strong focus on maintaining reliability and
minimizing time ofdisruptions

Section 6.2

Focus on maintainingrate stability for customers, as
illustrated through historical rates

Section 6.2

Where available, respondents should also include a
history oftheir customer rates for the past 10 years

Section 6.2

Respondents are encouraged to provide any
incremental information they believe relevant to
demonstrate their experience and customer
commitment

Section 6.2

Economic
Development and

Respondents will be treated favorably for their
willingness to make commitmentsto the Col

Sections 4.6, 6.3
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Confirm
rialtem Item to be considered and addressed Referen Included
Benefits to Respondents will be treated favorable based on Section 4.6, 6.3 v
Jacksonville ability to demonstrate how they may drive
economic development and job creation in the ColJ
Employee Protection of certain employeeretirementbenefits | Sections 4.5, 6.4 i
Retention and
Benefits
Maintenance of substantially comparable employee | Sections 4.5, 6.4 v
compensation and benefits for 3 years
Retention payments to all full-time employees of Sections 4.5, 6.4 5
100% current base compensation
Innovation Plan Initiatives to position the business for the future Section 6.5 v
Initiatives to create new revenue channels Section 6.5 e
Initiatives to future-proofthe utility business Section 6.5 v
Environmental, Respondents will be treated favorably for their Section 6.6, Appendix 9.2 v
Social and willingness to make commitments, including, but
Governance not limited to, sustainability initiatives, renewable
energy goals, and the maintenanceofan equitable
workforce and management team
Community Respondents will be treated favorably for their Section 6.7, Appendix 9.2 4
Stewardship willingness to make commitmentsto the ColJ and
surrounding communities, including, but not limited
to, volunteer activities, charitable contributions, an
ongoing community relationship plan and
comprehensive storm responsiveness pfans
Financial Stability Respondents will be treated favorably based on Sections 4.3,4.6,6.8 v
long duration and/or permanent capital availability
Additional merit will be placed on willingnessand Sections 4.3, 4.6, 6.8 v
demonstrated ability to continue growth
investments
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9.2 IFM Responsible Investment Charter

Please refer to IFM Investors’ Responsible Investment Charter in the following attachment.
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One purpose. Shared prosperity.




IFM Investors has a long and proud history of The only, and best, way for us to serve the
focusing on investors and delivering superior community as a whole, our clients and

net returns. Thinking, behaving and investing their beneficiaries, Is to be an advocate for
responsibly underpins this approach, but as responsible capitalism, to champion responsible
we continue to grow, it I1s vital we take stock, growth and ensure everyone behaves honestly
assess, evaluate and reaffirm these beliefs and ethically.

and principles
At IFM Investors we have one purpose

We are therefore proud to share with you Shared prosperity.
IFM [nvestors' Responsible Investment Charter,

which brings together approaches and beliefs

long applied by our investment teams across

the globe

.
d

The Charter 1s designed to allow investors =

to drill down into how we manage investor }

capital, highlighting our core investment ? }

beliefs and showing how these inform our

day-to-day activities. Brett Himbury
Chief Executive

Having such clearly defined beliefs is not IEM Investors

simply important for us when weighing up
Investment decisions, but also for investors
and their beneficiaries around the world.
While IFM Investors’ purpose has always been
shared prosperity, there is now, more than ever,
a demand to make sure that capital is used

to strengthen our society, not weaken it

In short, investors expect IFM Investors to deliver
great financial returns - but not at the expense
of the community, environment or market
integrity. This Charter embodies these beliefs

Chris Newton
Executive Director, Responsible Investment
I[FM Investors

Looking across the business, these beliefs can
already be seen in action: through the backing
of renewable projects to supply airports with
clean energy; by our overwhelming support

for the election of female board members to
ensure diverse boards representative of the
communities they serve; and by ensuring the
companies we own pay a fair wage and respect
workers' rights

IFM Investors’ Responsible Investment Charter




IFM Investors’
Responsible Investment Charter

IFM Investors has an important responsibility when
it comes to the way we invest on behalf of our clients,
and millions of working people around the world.

We understand the role we play to help provide
safe, secure and sustainable retirement incomes
for working people around the globe.

We are focused on providing great financial
returns over the long term, and making sure that
we do this in a way that is responsible, respectful
and ethical.

We understand that all our investments across
asset classes and geographies have unique
attributes, so we assess and manage each with a
flexible approach — whilst always keeping these
principles central to our notion of risk and return.

Our shareholders, like us, are focused on
managing the retirement funds of many millions
of working people. We share a common set of
values with our investors, who equally expect us
to uphold these in our investment decisions.

Responsible investment

Responsible investment considerations are
embedded in our decision-making processes
and benchmarked against global best practice,
as our research and experience tells us that
well-governed companies make for better
long-term investments.

Our approach to responsible investment is
closely aligned to the United Nations Global
Compact, which enjoys global consensus and
supports a set of core principles in human
rights, labor standards, environment and
governance.

We have been a signatory to the United
Nations supported Principles for Responsible
Investment since 2008 and adhere to our own
Environmental, Social and Governance (ESG)
Policy. We are also a member of the Carbon
Disclosure Project and the Investor Group on
Climate Change.



What we value

Investment decisions at IFM Investors
are guided by three core beliefs.

IFM Investors’ Responsible Investment Charter




1. Long-term strength and sustainability of the
global economy is only possible if we have a
healthy environment.

A strong and inclusive society will lead to
greater participation in economic markets
and provide greater investment growth
opportunities.

Strong governance is critical to
long-term sustainable economic growth.
All participants have an obligation to
behave honestly and ethically.

Three Core Beliefs




The behaviors that
underpin our performance

To convert our beliefs into tangible actions and
outcomes, our investment philosophy is underpinned
by six pillars which guide our investment activities
and corporate behavior.

IFM Investors’ Responsible Investment Charter




Pillar 1:

Pillar 2:

Pillar 3:

Pillar 4

Pillar 5:




onsible Investment Charter

Pillar 1:

We take a long term view

We review opportunities in decades,
not quarters. We act in the best
long-term interests of our clients
and their beneficiaries.

Our performance goals

Our investment decisions are based on
maximising the mid to long-term return on
our investments across all asset classes.

Regardless of the asset class, we do not
invest in high risk, and highly speculative
investments chasing windfall returns.
Our decisions are about outperforming
the market over the longer term.

Pillar 2:

We take an agile approach

We take a leadership role, and don't just
follow the market. We observe trends on
the horizon in science and technology and
adapt our approach to emergent risks and
opportunities.

Our performance goals

We actively research future trends in
science and technology that could impact
the market and returns on investment.

We continually look to leading individuals
and organisations who work with
emergent technologies and ideas that can
shape the way our assets operate over the
long term.

We use this insight to inform our
investment decisions across all asset
classes, looking for emerging opportunities
or potential market disruptions.

=~

B===



Pillar 3:

We align our goals

We seek to understand our clients’
goals and objectives and make sure our
financial, and environmental, social and
governance (ESG) benchmarks are fully
aligned to (or with) their needs.

Our performance goals

We work closely with clients to agree

on the mandate for their investments,
ensuring we understand their
requirements and that they, inturn, are
aware of the principles and values that
drive IFM Investors’ investment decisions.

We actively educate our clients on the
ESG implications of their investments
which helps to facilitate better
investment decisions.

Where our core values and ESG principles
cannot be aligned with a potential client’s
requirements, we will not do business
with them.

Pillar 4:

We are an informed investor

We get to know an asset well before we
invest, thoroughly understanding the
potential financial returns and, where
material, ESG risks and opportunities.

Our performance goals

Our decision-making process for investing
is based on a thorough due diligence
process which includes clear ESG
guidelines and requirements.

These ESG guidelines allow us to form
a view on how these factors impact
long-term performance and value.

We access global experts where
needed, actively collaborate with

global organisations and within global
frameworks, such as the United Nations
Sustainable Development Goals.

All investment analysts are required to
undertake learning and development
programs to build their ESG awareness
and technical analysis skills.

==

Pillar 5:

We act as a steward

We own assets on behalf of our clients,
embedding ESG principles without
compromising long-term returns.

==l <

Our performance goals

We embed ESG principles into the
investments we make on behalf of our
clients and their members.

We actively monitor emerging ESG themes
that will enhance value and mitigate risks.

We regularly engage with a company’s
management and board of directors to
create a dialogue about achieving specific
ESG outcomes.

We use our vote as a shareholder to

push for great ESG outcomes. Where a
company fails to comply with IFM Investors’
ESG policy over time, we oppose the
re-election of certain directors or vote for
alternative director with whom we share

a common view.

We collaborate with like-minded investors,
governments and third-party organisations.

Pillar 6:

We act transparently

We are open and transparent with
our investors, community and staff,
not just when things go right but also
when problems occur.

==

Our performance goals

We disclose information beyond our
regulatory requirements through
annual reports to our shareholders,
market updates and sustainability
briefings on ESG issues.

We actively inform our investors,
stakeholders and staff of any information
or circumstances which affect the
investment portfolios we manage.

We report openly to our shareholders and
staff on our performance metrics — both
relating to financial and ESG performance.

Six Pillars



Defining our
responsibilities and
delivering business success

IFM Investors has one overarching purpose. That is

to enhance the prosperity of our investors, ensuring
their money works in their best interest, no one else’s.
However, this purpose is defined by eight core principles
the organisation believes are fundamental to achieving
long term, sustainable returns.

IFM Investors’ Responsible Investment Charter




1) Principle 2:

- \ Principle 3:

/. Principle 4:

+ ) Principle 5:

..\ Principle 6:

/.. Principle 7:

/) Principle 8:

Eight Principles
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onsible Investment Charter

Principle 1:

Good ESG management is a sign
of a disciplined organisation

We believe organisations that embrace
environmental, social and governance (ESG)
principles are taking a more comprehensive view
of their responsibilities, and so we use these to
assess the full range of risks and opportunities
across the life of our investments.

Our performance goals

With significant, long term investments, we
develop a clear understanding of the approach
the company or project takes to material ESG
factors such as safety, pollution, labor rights
and governance issues.

We actively engage and advocate around ESG
factors on our exchange-listed investments.

For our unlisted assets we identify material
ESG factors and have appropriate benchmark
measures, and set performance targets based
on comparable peers, in an effort to outperform
the market in relation to ESG.

We take a long-term view of the potential ESG
impact of any asset we invest in, and where

there are substantial ESG risks, we set up

clear plans with management to improve ESG
performance and reporting, Where ESG risks

are judged to be too great, we do not invest, and
subject to confidentiality, we inform our investors
and stakeholders of the reasons why we have
made this decision.

The level of influence often is a direct correlation
to the size of the shareholding — so we proactively
work with other shareholders and proxy advisers
1o exert pressure on companies to respond to
certain ESG issues.

In our own right, as a large shareholder, we meet
with company management on a one-on-one
basis to raise specific ESG concerns and work
with them to find solutions.

We are entitled to one vote for every share with
regards to the election and re-election of the
board of directors and we exercise this to effect
better ESG outcomes.



Principle 2:

Principle 3:

Confidence in the financial
system is paramount

We believe in the importance of protecting

and enhancing the integrity of the financial
system. So not only will we always act with
absolute integrity, we will call out bad behavior
where it occurs to deliver greater transparency
and accountability.

Our performance goals

We operate to the highest possible legal and
ethical standards. We use our thorough due
diligence process to ensure that we only partner
with, and invest in companies / assets, that share
our commitment to the highest possible legal and
ethical standards.

If we identify bad behavior, either within our
company, or at the companies we work with,
we do not hesitate in calling out this behavior
and reporting it to the appropriate regulator.

We maintain and actively promote internally
an IFM Group Whistleblower policy which gives
our people the confidence to voice concerns

or escalate serious matters on a confidential
basis, without fear of reprisal, dismissal or
discriminatory treatment.

Protecting investors’ interests

IFM Investors opposes the re-election of
Board members where a company has not
acted in the interest of its ultimate owners,

In 2015, a listed company’s decision to raise
significant capital from a single shareholder
diluted the size of the stake held by other
investors. In an effort to hold the firm’s board
to account, IFM Investors opposed the re-
election of several board members and
declined to back its remuneration report.

Diversity drives better performance

We recognize the value of ensuring a diversity
of views, cultures and opinions in the way we
assess investments and make decisions.

Our performance goals

Where we invest in a company, we actively
encourage better diversity policies.

We monitor the quality of investments against
clearly defined diversity beliefs and goals.

We have a clearly articulated diversity strategy
which outlines our commitment to increasing
diversity within the company and sets clear,
ambitious targets for us to work towards.

The value of culture and attitude

When we invest in companies we examine their
employment policies to ensure they adhere to
fair work regulations and do not discriminate.

In businesses heavily reliant on people —
such as in service companies — a focus of
our due diligence is the staff culture, attitude
and values.

In this light we have examined workforce
(both employees and subcontractors)
engagement surveys, to better understand
key elements of the culture, along with other
relevant workforce data such as recruitment,
retention and renewal with a view to look at
opportunities for improvement and deliver
long term value.

We are active participants in the Australian
Council of Superannuation Investors'long
term engagement program on increasing

the representation of women on ASX200
Boards to at least 30% by 2017. Further we
are signatories to the 30% Club, a global
movement to improve the balance of company
boards to have greater female representation.

Eight Principles
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Principle 4:

Climate change is real,and we all
have a shared responsibility

We believe that for markets to grow and prosper
over the long term, we must properly take into
consideration the impact our investments have
upon climate change.

Our performance goals

Our duediligence processes include clear carbon
benchmarking components and we manage our
unlisted investments to reduce carbon footprints.

We do not avoid assets with ESG exposures, but
rather actively integrate ESG into our ownership
approach. We seek to understand the percentage
reduction opportunity in carbon emissions for
our given assets, not simply the total carbon
exposure of our portfolio.

In 2017, we will produce, and publish, a carbon
footprint of all investments in which we have
a significant exposure, or over which we yield
significant influence.

We have measurement and reporting platforms
internally so we can better monitor, manage,
measure and report on emergent ESG themes.

We avoid investments that have no clear path to
sustainability in the future, or where we cannot
engage with the major producers of carbon.
Unsustainable investments are unlikely to deliver
stable long-term returns. And we exit investments
where there are material ESG risks that cannot be
addressed through active management.



Better carbon outputs, better financial performance

Veolia Energia Polska, in which IFM Investors has owned a stake since 2008, converted two
coal-fired cogeneration boilers in £6dz and Poznan into bubbling fluidized bed (‘BFB’)
biomass boilers between 2010 and 2011.

Biomass was selected as it significantly reduces carbon emissions, and because the technology
is cost effective enough to compete with traditional fossil fuels. Additionally, biomass is
supported by the Polish energy policy via a support scheme. The conversion was completed
ahead of time, with both boilers operational since 2012. This resulted in:

« Anannual 10% carbon reduction for the company
- Fifteen per cent of the fuel mix coming from clean sources following the conversion

- The prevention of 260,000 (metric) tons of carbon emissions a year

Benefits for the regional ecanomy, as boiler biomass is sourced from within 200km of the site

We monitor opportunities to replace coal-fired boilers with greener technologies
on a continuous basis.

This transition will happen progressively, mirroring regulatory incentives set by the
Polish energy policy.

Our approach to addressing climate change

For all of our infrastructure investments around the world, we take a proactive approach
to identifying our carbon-related risks and opportunities. At present, there are three phases
to our climate change response for infrastructure.

1. Short-term: Transparency and benchmarking of the carbon emission intensity of our
infrastructure investments. This is an ongoing program of measurement, and engaging
management to define reduction strategies and annually monitor progress

2. Medium-term: Technical review of operational processes for all assets, in order to improve
efficiency of existing technologies

3. Long-term: Consideration of research & development opportunities to explore innovative
low-carbon technologies for IFM Investors' assets

Eight Principles
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Principle 5:

The best results come from
aligned incentives

The best long-term financial results come when
stakeholders have shared interest and value

in the outcome. We work hard to achieve this

by ensuring alignment between investors, and
the incentives for our employees and asset
management activities.

Our performance goals

We have a track record of shareholders
co-investing in our assets.

We will not accept structures in which a distortion
of incentives occurs — for example we will not
work inside structures that reward I[FM Investors
before it rewards our investors.

Our own employee incentive arrangements are
deliberately structured to encourage positive
behavioral change to support the key ESG
objectives of the business.

A key element of all employees’ performance
assessments is a cultural component which
integrates ESG factors into their incentive
arrangement. This includes adherence to
IFM Investors Codes of Conduct, values as
well as generally displaying ethical behavior
in everything they do.

Shared incentives deliver shared value

At IFM Investors, we know how we go about
our business is as important as the result.
Therefore, IFM Investors takes the time to
understand the values and objectives of
our clients, a process that often results in
co-investments and collaborations which
can produce positive financial returns and
enhance ESG outcomes.

Working with one of our Australian-based
clients — VisionSuper - IFM Investors
developed a Low Carbon Index approach that
allows the client to marry financial returns and
reduce its exposure to climate change risks.
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Principle 6:

It is possible to profit without
exploiting others

We believe in the concept of a fair return.
That is why we work hard to respect the
principles of collective bargaining, the role of
union representation, workplace safety, fair
remuneration and equal opportunity in our
investment and management decisions.

Our performance goals

We believe that each workplace and each worker
deserves the right to be heard either as an
individual, or as part of a group.

We focus on what upholds human rights and
gives workers a safe place to work.

We conduct our business in accordance with the
OECD Guidelines for Multinational Enterprises
as it relates to human rights, and run periodic
reviews against these guidelines.

When we invest in an asset, or make a
significant investment in a company, our due
diligence process specifically includes an
assessment against the GRI G3 Human Rights
Performance Indicators.

Through this process we examine what is best
practice and identify areas in which we can
improve and add value to the business and
ultimately create long term economic value
for our investors.

Where we hold a significant stake in an asset,
we engage directly with company management
on ESG issues. As a large shareholder, we meet
with company management on a one-on-one
basis to raise specific ESG concerns and work
with them to find solutions.

As a smaller shareholder, we are entitled to cne
vote for every share with regards to the election
and re-election of the board of directors and we
exercise this to effect better ESG outcomes.

Working collectively for the greater good

IFM Investors always looks for opportunities
to work alongside likeminded organisations.
In 2017 we led an engagement program
alongside the Carbon Disclosure Project
(CDP) with ASX-listed companies.

The program was focused on achieving a
greater level of transparency around carbon
emissions from each company. By leveraging
the collective shareholding of COP members,
IFM Investors is able to have a greater
influence on the Boards and management
of these listed companies.
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Principle 7:

Value is derived from assessing
all elements of an investment

We know that sustained value comes when

we continuously look for ways to improve the
operation of an investment. However, we also
understand these decisions can have wide-
ranging implications, so we only make them when
all impacts on investors and stakeholders are
fully understood and addressed.

Our performance goals

We take a long term view of our investments,
and our decision-making process.

IFM Investors will exit investments when an
appropriate commercial outcome is achieved
or there are material ESG risks that cannot be
addressed through active management.

When we analyze whether to investin
unlisted assets, we consider whether the ESG
consideration has a material financial impact.

And if it does, we investigate whether we should
adjust the discount rate, adjust the forecast,
and/or develop a mitigation plan. In many
cases, we seek independent advice to gauge
the financial impact of a significant ESG risk.

We take time to understand the variety of
stakeholders attached to each investment, and
when working at the Board level, we understand
the implications of our decisions on a wide variety
of stakeholders.
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Principle 8:

Measuring outcomes will drive value

We balance great financial returns with ESG
objectives for ourselves, and our investments.

Our performance goals

We have clear, measurable ESG targets for our
investment due diligence processes, and for our
own performance.

Our ESG due diligence criteria clearly documents
investment risk and opportunities.

The business reports publicly on the ESG “value®
of each investment class.

Quantifying the benefits

IFM Investors believes that the long term value
of our assets and investments is inextricably
linked to their long term social value.

If is important to us that we make a net
positive contribution to society, so therefore
we need to take a wider perspective when
making investment decisions.

IFM Investors constantly looks at new ways
to extract ESG themes to drive higher returns.
To this end we are creating a tool to measure
active Total Value Creation.

This will allow us to measure, guantify and
report on IFM Investors' net contribution to
an asset over the life of the investment.
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One purpose. Shared prosperily.

IFM Investors is a global fund manager with over A$80 billion*
inassets under management across infrastruciure. debl
equities and private equity. b stablished over lwenty years ago
and owned by 28 major pension funds. our interests are deeply
aligned with those of our investors and out unwavering focus
15 on maximising investor returns. We lake a farsighted view
of the future and can invest unencumbered by shareholder
conflict of interest because our ownership model 1s unlike
any othar financia inst tution. We have a strong “oc s on
invesion returns, with a genume commiiment to enhancing
the productive capacity of companies, communities and
countties in a susiainable, long-term manner IFM Investors
hasofizes nsever locat ors - Melbcurne, New York. . ondon
Sydney, Tokyo, Berlin and Hong Kong,
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