July 23, 2019

PERSONAL AND CONFIDENTIAL

Mr. Aaron Zahn, Managing Director and Chief Executive Officer
Mr. Ryan Wannemacher, Chief Financial Officer

JEA

21 West Church Street

Jacksonville, FE. 32202

Dear Aaron and Ryan:

Pursuant to our recent discussions, I am pleased to confirm the arrangements under which
Morgan Stanley & Co LLC ("Morgan Stanley™) is engaged as of the date hereof (the
“Eftective Date™) by JEA (the "Company™, “IEA™ or “you™) as your financial advisor in
connection with the Company’s Invitation to Negotiate Various Strategic Alternatives
and Parmerships (the “I'TN™) as well as its analysis and consideration of various potential
Transactions (as defined below) that may result from the TN,

FFor purposes hereof, the term “"Company Group™ shall mean the Company, together with
the (i) Electric Svstem, which shall include the Bulk Power Supply System and JEA's
interest in the Power Park (the “Electric Enterprise Fund™). and/or (ii) the Water and
Sewer System. which shall include the District Energy Systemn (the “Water and Sewer
Enterprise Fund”). and including, for the avoidunce of doubt, any subsidiary which owns
or operates the Electric Enterprise Fund and/or the Water and Sewer Enterprise Fund or
any entity ta which any of the foregoing is transferred. The term “Strategic Transaction™
shall mean, whether in one or a series of transactions, (a) any merger, consolidation, joint
venture, or other business combination pursuant to which the business of any member of
the Company Group is combined with that ot any other person (any such person, together
with its subsidiaries and aftiliates, a “Strategic Partner™); or (b) the acquisition by a
Strategic Partner. directly or indircetly, of substantially all of’ the assets. properties and'or
businesses of any member of the Company Group. by way of a direct or indirect
purchase, lease, license, cxchange. joint venture or other means: the term
“Recapitabization Transaction™ shall mean. whether in one or a series of transactions,
{a) a public-private partnership between a Strategic Partner and the business of any
member of the Company Group by way of a direct or indirect purchase, investment.
lease, license, concession agreement, or other means; or (b) the reorganization or transter
of asscts of any member of the Company Group to another member of the Company
Group or to an entity established by the Company for the sole purpose thereof; and the
term " lransaction”™ shall mean any one or more of a Strategic Transaction or a

Recapitalization Transaction.

We understand that the Company intends to engage 1P, Morgan Securities LLC (*J.P.
Morgan™) to act as its financial advisor in connection with the Company's [TN as well as
its analysis and consideration of various potential Transactions (as defined below) thal
may result from the TN, The terms of 1.P. Morgan's engagement by vou will be st out
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1 a separate letter between you and J.P, Morgan. a copy of which will be provided to
Morgan Stanley.

During the term of our engagement, Morgan Stanley will

(a) familiarize itselt” with the financial condition and business of the Company.
including the Electric Enterprise Fund and the Water and Sewer Enterprise Fund. and
assist the Company in reviewing the forecast of the Flectric Piterprise Fund's and the
Water and Sewer Enterprise Fund's projected operating performance prepared by the
Company:

(b) together with the Company's legal counsel and tax and accounting advisors,
advise and assist the Company in the management and administration of the [TN process;

() together with the Company s fegal counsel and tax and accounting advisors, assist
the Company in its evaluation of the [IN responses  and - development  of
recommendations retated to the optimal course of action;

1d) assist the Company in tamiliarizing any prospective Strategic Partner with the
financial condition and business of the Company. including the Electric Enterprise
Fund’s and the Water and Sewer Enterprise Fund's business. as applicable, familiarizc
tself with the financial condition and business of any Strategic Partner. and advise amd
assist the Company in considering the relative financial and operational merits and
leasibility of one or more potential Transactions and the desirability of effecting a
Iransaction,

(e) assist the Company in preparmg confidential intormation memorandums and
supporting marketing materials for distribution to potential Strategie Partners, which will
describe the business and financial condition of the Compuny, including the Fleetrie
Enterprise Fund and the Water and Sewer Enterprise Fund. as applicable,

(n assist the Campany m identifying and contucting potential Strategic Partners to
ascertain their interest i a Lransaction,

() provide financial advice on the appropriate structure. purchase price, and terms
and conditions of a Transaction:

thi advise and assist the Company with respect ta the Hnancial aspects of g
Transaction:

(i) advise and assist the Company in its negotiation of the financial aspects of
Transaction,

() assist the Company in courdinating  site  visits, meetings, negotiation and
discussion sessions. due diligence sessions. management presentations and  sinulda
matters with potential Strategic Partners, and assist the Company in populating, and
administering, a data room to be used in connection with a Transaction: and

(k) il requested by the Company. provide such other financial advisory services in
connection with any proposed transaction as may be agreed between the Company and
Morgan Stanley



Please be advised that Morgan Stanley does not provide accounting, tax or legal advice,
Morgan Stanley may provide its services through or in conjunction with one or more of
its afliliates and references in this letter agreement to “Morgan Stanley,” “we™ and “us”
shall, except where the context otherwise requires, include any such affiliates.

As you know, our fees for services depend on the outcome of the assignment and are
designed to reflect our contribution to a major corporate objective. It is our practice to
charge a “"Retainer Fee,” which is intended to reimburse us for our time and efforts
expended in connection with this assignment. The Retainer Fee for this assignment is a
quarterly fee of $100,000 to be paid in arrcars commencing upon execution of this letter
agreement.

We will charge a fee of $3.000.000 for an Opinion (as defined below) by Morgan Stanley
in the event an Opinion is requested by the Company. 1o the extent the Company
requests more than one Opinion (and such additional Opinion(s) arc in accordance with
Morgan Stanley’s customary practice). the Opinion Fee for each Opinion (including the
first Opinion) shall be $2.250.000. Any fec payable pursuant to this paragraph is the
“Opinion Fee™. The Opinion Fee will be payable at the time Morgan Stanley delivers an
Opinion, but shall be paid upon the earlier of closing of a Transaction or termination or
abandonment of a Transaction.

Payable upon the closing of a Strategic [ransaction, we will charge a “Transaction Fee”
in an amount equal to the applicable percentage of the Net Consideration (as defined
below) set forth below. against which any related Opinion Fee paid will be credited. to
the extent not previously eredited:

If the Net Consideration (as detined below) is: Applicable s of Net Consideration

{a) Less than or equal to S3.5 billion  0.200% on such amount

(b)  Greater than $3.5 billion, but less  the aggregate amount calculated in

than or equal to $4.5 billion accordance with clause (a) above plus
(.275% on the amount in excess of $3.5
billion, but less than or equal to $4.5
billion

(c) Greater than S4.5 billion, but less  the aggregate amount calculated in

than or equal to $5.5 billion accordance with clause (b) above plus
0.350% on the amount in excess of $4.5
billion, but less than or equal to $5.5
billion

(d)  Greater than $5.5 billion, but less  the aggregate amount calculated in

than or equal to $6.5 billion accordance with clause (¢) above plus
0.425% on the amount in excess of $3.5
billion, but less than or equal to $6.5
billion
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()  Greater than $6.5 billion the aggregate amount calculated in
accordance with clause (d) above plus
0.500% on the amount in excess of $6.5
billion

The term “Net Consideration™ shall mean the total amount of cash and the fair market
value of other property paid or payable in connection with a [ransaction {including
amounts paid into escrow) to any member of the Company Group, its customers or the
City of Jacksonville, less. without duplication. {a) the fees and expenses of Morgan
Stanley under this Agreement, (b) $300 million. and (¢) the principal amount ot all
indebtedness for borrowed money (including related defeasance costs. swap unwind costs
and transaction costs) (collectively, “Indebtedness™) of the Company outstanding
immediately prior to consummation of the Strategic Transaction or, in the case of  sale
of assets, all Indebledness of the Company Group assuned by the Strategic Partner and.
in any case. any Indebtedness of the Company Giroup retired or defeased by the Strategic
Partner or issued to the Company Group or the City of Jacksonville in connection with
the Strategic Transaction. Net Consideration shall also include. without duphcation, the
aggregate amaount ol any cash dividends or other distributions that are outside of the
ordinary course and are declared and paid by the Company following the Eftective Date,
amounts paid by the Company to repurchase any of its securities. or to repay any of s
other Indebtedness, in each case outstanding on the date hereot, only 1o the extent such
dividend. repurchase, or repayment is effected in connection with, in FESpOnse o, or m
anticipation of a Transaction or a proposal with respect thereto, plus the sum of the
nominal value ol any and all rate credits paid or pavable W ratepayers in connection with
& Transaction, plus any economic development commitments paid or pavable 1o the
ratepayers and the City ot Jaucksonville in connection with a Transaction. and. in the case
of a sale of assets, the value of any working capital of the Company (other than cash) not
acquired by the Strategic Partner. If the Net Considermtion is subject to increase by
contingent payments related (o future events, the portion ot Morgan  Stanley’s
Transaction Fee relating thereto shall be calculated and paid as and when such payments
are made. regardless of the date on which it was made. except that amounts held in
eserom shall be deemed paid at closing. For the avoidance of doubl, no element of Net
Consideration shall be subject to double counting or shall otherwise be included more
than once in determining Net Consideration

In the event that a Recapitalization Transaction is consummated. the Transaction Fee
payable to Morgan Stanley shall be $7.5 million. which shall be pasable upon the closing
of a Recapitalization Transaction,

I any member of the Company Group recetves any payment (the “Beeuk-Up Fee™) from
another person (excluding any payment as an indemnity or as reimbursement of expenses
or habilities incurred in connection with g proposed 1ransaction) tollowing or in
connection with the termination, abandonment, or failure to oceur of any  proposcd
Transuction, then the Company shall pay to Morgan Stanley a “lermination Fee™ in an
amount equal o 12.5% of the Break-Up Fee (after deducting the Company’s out-ot-
pocket expenses actually incurred in connection with a proposed Transaction) (lor the
avoidance of doubt. no Terminution Fee shall be considercd out-ot-pocket expenses for
purposes of this paragraph) upon the receipt by such member of the Company Group of
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the Break-Up Fee, less any Transaction Fees and Opinion Fees paid by the Company;
provided that in no event shall the amount payable under this paragraph, together with
any such other fees previously paid hereunder, exceed an amount equal to $7.5 million.

If in licu of a Transaction, the Company, either dircetly or through any member of the
Company Group, completes another transaction, other than a [ransaction. with the
assistance of Morgan Stanley, Morgan Stanley and the Company will negotiate in good
faith appropriate compensation for Morgan Stanley, which will take into account, among
ather things. the results obtained and the custom and practice among investment banking
firms of comparable standing acting in similar transactions

Notwithstanding any of the foregoing. in no event shall the compensation received by
Morgan Stanley be less than the compensation of any other financial advisor. including
1.P. Morgan. retained by the Company in connection with the Transaction. The Company
agrees 1o arrange for payment of Morgan Stanley s fees set forth herein by wire transfer
on ar before the date(s) specified in this letter agreement.

Upon your request, we will render a financial opinion letter to the Company’s Board of
Directors in accordance with our customary practice {an “Opinion™) as to whether the
consideration to be received by the Company and/or its customers in connection with a
Iransaction is fair from a financial point of view. The werms of our Opinien and the
nature and scope of any analysis and investigation we undertake in order to render such
Opinion shall be such as we consider appropriate in the circumstances, Any such Opinion
will expressly exclude consideration of any compensation or compensation arrangements
arising from the Strategic Transaction which benefit any officer, director or employee off
the Company (in their capacities as such), or any class of such persons.

Morgan Stanley will rely on the accuracy and completeness. without verifyving it
independently, of any information we receive or review in connection with this
engagement We will not independently evaluate or appraise any assets or labilities that
may be involved in this engagement, or advise or opinc on any related solvency issues.
We will assume that any forecasted tinancial information reflects the best available
estimates of future financial performance.

Notwithstanding anything herein to the contrary, Morgan Stanley and the Company agree
that the Company (and cach ol its employees, representatives or other agents) may
disclose to any and all persons. without imitation of any kind., the U.S, tederal and state
income tax treatment and tax structure ol the transactions contemplated hereby, and all
materials ol any Kind (including opinions or other tax analyses) that are provided to the
Company relating to such tax treatment and tax structure. For this purpose, “tax
structure™ is limited to facts relevant to the US. federal and state income tax treatment of
the Transaction and does not include information relating to the identity of the parties,

their affiliates, agents or advisors.

It within two ycars of the date hereof (and prior to the consummation of a Strategic
I'ransaction that constitutes a change in control of the Company or a Recapitalization
Transaction). the Company determines to issue any equity or debt securities through a
public or & private placement. enter into a syndicated credit facility or other loan, or
undertake any other type of investment banking transaction, other than a Transaction
(including any merger, sale, acquisition, divestiture, joint venture or other business
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combination, any repurchase by the Company of a significant amount of its securitics.
any recapitalization of the Company, any spin-off, split-off or other extraordinary
dividend of cash, securities or other assets of the Company, or any restructuring of debi
securities of the Company (by consent. tender ofTer or otherwise)) (cach an “Alternative
Iransaction”™), the Company shall offer Morgan Stanlev (which for purposes of this
paragraph. shall include one or more of its designated affiliates) the right to make a
proposal to act as manager and bookrunner in the case of any such offering. as placement
agent in the case of any such placement. as arranger and bookrunner in the case of any
such syndicated credit facility. as lender in the case of any other loan. and as financial
advisor ar dealer-manager. as applicable, in the case of any such restructuring of debt
securities or other investment banking transaction. If the Company and Morgan Stanley
agree that Morgan Stanley shall act in any such capacity, the Company and Morgan
Stanley will enter into the appropriate form of agreement relating to the tvpe of
transaction involved and containing customary terms and conditions acceptable to the
Company and Morgan Stanley, including provisions relating to the scope of Morgan
Stanley’s services, Morgan Stanley’s compensation or other appropriate financial
artangements and an indemnification of Morgan Stanley.

Tthe Company acknowledges that the foregoing is neither an express nor implied
commitment by Margan Stanley to act in any such capacity or o purchase or place
seeurities. or to provide or be responsible 1o provide any financing or other tinancial
services or enter into any other principal transactions, which commitment shall only be
set forth in a separate written agreement in customary form for the tpe ol services being
provided. In addition. in accordance with its customary practices. Morgan Stankey’s
policy requires formal approval by the appropriate Morgan Stanley  Commitment
Committee, or other similar commitice, as the case may be, prior o entering into such
underwriting. placement. loan or other agreement and. in centain circumstanees.
derivatives transactions. Morgan Stanley acknowledges that the toregoing 15 neither an
express nor implied commitment by the Company to engage Morgan Stanles to act in uny
such capacity or to issue securities or to enter into any credit facility or other loan or enter
mto any other transaction, which commitment shall only be set torth in a separate writen
agreement in customary form for the type of services being provided

Without limiting the forcgoing. the Company and Morgun Stanley acknowledpes and
agrees that, if requested in writing by the Company. Morgan Stanley shall consider
arranging and ¢ or providing new financing to potential Strategic Partners in connection
with a Transaction (the “Financing Package™). Strategic Partners will be informed that
Morgan Stanley has been retained as the Company’s linancial advisor and that there will
be no requirement of any type that any Strategic Partner avails itself of the | inancing
Package heing provided by Morgan Stanley, unless and until such Strategic Partner
accepts such Financing Package in accordance with its terms. Fach of the Compuny and
Morgan Stanley agrees that bids will be considered fully on their merits whether or not
such Financing Package is used. During the term of the engagement under  the
Engagement Letter. unless and until such Strategic Partner exccutes a linancing
commitment letter with Morgan Stanley as a financing provider. Moargan Stanley shall
not enter 1nto any agreement with any Strategic Partner pursuant to which Morgan
Sanley agrees 1o (i) be the exclusive financing source for such Strategic Partner in
connection with the Transactions, or (i) not provide a Financing Package or other
financing to any other Strategic Partner in connection with the Transactions. In the event
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that Strategic Partners seck, and Morgan Stanley agrees. o negotiate the terms of such
Financing Package prior to submission of their respective bids, the Company understands
that Morgan Stanley will establish separate financing teams to work with each of the
Strategic Partners that clected to pursue such Financing Package, and each such financing
team will conduct duc diligence with such Strategic Partner, including. without
limitation, with respect to such Strategic Partner’s plan and model for the Company. We
will instruct the members of cach such financing team (1) not to communicate about the
[ransactions with other firm personnel who are not staffed on their team (other than
certain common resources, such as our senior business leaders, which may include,
without limitation, heads of or senior members of bank loan and high vield capital
markets and leveraged finance, equity and high vield rescarch professionals, bank loan
and high yield syndicate professionals, senior investment bankers with industry expertise
(other than members of the Advisory Team). credit and credit ratings professionals,
internal committee members, and legal, comphiance and conflicts clearance departments).
(i1} to save information in a drive or tolder that only therr Morgan Stanley team may
access; (i) to be carcful about where they conduct conversations and access materials,
particularly if they sit in close proximity to other tirm personnel who are not staffed on
their team. and (1v) in general. to safeguard confidential information and share such
information exclusively with those that need to know such information. No person who is
a member of the Advisory Team (as defined below 1 will become a member of a financing
team. except with your prior written consent. None ol the Morgan Stanley professionals
that arc part of any scparate financing team working with Strategic Partners as described
above will be members of the team of Morgan Stanley professionals providing advisory
services to the Company (the “Advisory Team™). We will mstruct the members of the
Advisory Team (i) except as set torth in the following paragraph, not o communicate
about the Transactions with the linancing teams (other than certam common resources,
such as our sentor business leaders, which may include. without imitation, heuds of or
senior members of bank loan and high yield capital markets and leveraged finance. equity
and high yicld rescarch professionals, bank loan and high vield syndicate professionals,
senior investment bankers with industry expertise, credit and credit ratings professionals.
internal committee members. and legal, comphiance and contlicts clearance departments;
provided that in no event shall any member of the Advisory Team share confidential
informution of the Company or strategic information regarding the Transaction with any
member of any financing team. (1) o save information in a drive or folder that the
financing tecams many not access; (i) to be careful about where they conduct
conversations and access materials, particularly f they sit i close proximity o firm
personnel who are stafted on a financing tleam. and {(iv) in general, o sateguard
confidential information and share such information exclusively with those that need to
know such information Notwithstanding anvthing contained heremn. during the term of
this letter agreement, Morgan Stanley shall not act as M&A financial advisor to any party
(other than the Company) in connection with a [ransaction nor shall Morgan Stanley
otherwise advise any party (other than the Company ) specifically in connection with a
I'ransaction without the Company s prior written consent. For the avoidance of doubt. the
foregoing restriction docs not apply o any activities on the “public” side of Morgan
Stanley. such as mvestment management or wealth management services or other related
services. In addition, in the event that, during the Tail Period. Morgan Stanley accepts
any engagement to act as financial advisor 10 any party. other than the Company. or to
arrange or provide financing to potential Strategic Partners in respect of a Transaction
spectlically in connection with such Transaction, then Morgan Stanley shall be deemed to
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have waived its rights to receive compensation under this letter agreement during the Tail
Period,

Notwithstanding anything herein to the contrary, Morgan Stanley agrees to comply with
all restrictions and limitations applicable to it under FINRA Rule 51 10¢f) relating 1o any
termination fees or rights of first refusal set forth herein. including that (a) any right of
first refusal granted to Morgan Stanley hercunder to underwrite or participate in any
future public offerings. private placements or any other financings that occur subsequent
to the execution date of this letter agreement (8 “ROFR™} shall in no event (i) have a
duration of more than two years from (x) the date of commencement of sales of the first
public offering contempluted by the ROFR granted in this letter agreement or (y) the date
this letter agreement is terminated. or (ii) provide for more than one opportunity to waive
or terminate the ROFR in consideration of any payment or fee. and (b) in the event that
you terminate this letter agreement and our services hereunder for Cause. vou shall have
no obligation with respect to such ROFR. In addition. the parties hereto mutually
acknowledge and agree that any fees arising from underwriting services provided under a
ROFR shall be customary for those types of services. In addition. notwithstanding
anything herein 0 the contrany and for the avoidunce of doubt. no termination fee is
payable pursuant to this letter agreement with respect to any future public ofterings of
securities by you or any of your affiliates. For purposes hereof, the term “Cause” shall
mean Morgan Stanley’s or any ol its affiliate’s gross negligence, bad faith. or willful
misconduct in the performance of its services hereunder.

In addition to any of the foregoing fees for professional services. we will separately bill
our reasonable fees of outside counsel relating to the Transaction incurred from time to
time. which fees shall not exceed $200,000 in the aggregate without the Company s prior
written consent, which written consent shall not be unrcasonably withheld, Except with
respect to such fees of outside counsel, Morgan Stanley and the Company have mutually
agreed that Morgan Stanley will not seek expense reimbursement ia connection with this
engagement,

As you know. Morgan Stanley is a global tinancial services hirm engaped m the
securities. investment management and individual wealth management businesses. Qur
securities business is engaged in securitics underwriting, trading, hedging and brokerage
activities. foreign exchange. commodities and derivatives trading. prime brokerage. as
well as providing investment banking. financing and financial ads isory services. Morgan
Stanley . its aftiliates. directors and officers may at any time invest on a principal basis or
manage funds that invest, hold long or short positions, finance positions, and may trade
or otherwise structure and effect transactions, for their own account or the accounts of its
customers, in debt or equits securities or loans of the Company, or any other company, or
any currency or commuaddity, or instrument that may be involved in any of the transactions
contemplated herein, or any related derivative instrument. Morgan Stanley and its
affiliates may have provided. and may in the future seek to provide, Binancial advisory
and financing services, in cuch case unrelated to the Transaction, for and may have
received compensation from other parties now or that may become involsed in any of the
transactions contemplated herein. The Company acknow ledges that the interests of
Morgan Stanley and its aflilintes enpaged in providing such financial advisory and
financing services may differ from those of the Company. Although Morgan Stanley in
the course of its other activities and relationships may acquire information about the



I'ransaction or other entities and persons which may be the subject of the engagement
contemplated by this letter agreement, Morgan Stanley shall have no obligation to
disclose such information. or the fact that Morgan Stanley is in possession of such
information, to the Company or to use such information on the Company's behalf,

The Company agrees that no claim shall be made by the Company (or by any of its
subsidiaries or controlled affiliates or any ol its or their respective directors, officers or
employees) against Morgan Stanley and its affiliates and Morgan Stanley’s and cach
affiliate’s respective directors, officers. agents and employees and each other person, if
any, controlling Morgan Stanley or its afTiliates (cach such entity or person being referred
to as an “Exculpated Party”) to recover, except to the extent that any losses, claims,
demands or liabilities of any kind (“Liabilitics™) or expenses incurred in connection with,
relating to or arising out of this letter agreement. the Transaction or any such person’s
role or services in connection therewith, are finally judicially determined to have resulted
primarily trom such person’s bad faith, gross negligence or willful misconduct. and
agrees that neither Morgan Stanley nor any other Exculpated Party shall have any
liability (whether direct or indirect. in contract, in tort or otherwise) for, any Liabilitics or
expenses incurred in connection with, relating to or arising out ol this letter agreement,
the Transaction or any such person’s role or services in connection therewith, except to
the extent that any such Liabilities or expenses are finally judicially determined to have
resulted primarily from such person’s bad faith, gross negligence or willful misconduct.

The Company agrees, and represents to Morgan Stanley that. except o the extent
inconsistent with applicable law or governmental or stock exchange regulation, or as may
be otherwise waived in writing by Morgan Stanley. (a) if the Company cnters into any
agreement or arrangement with respect to confidentiality with any potential Strategic
Partner. the Company shall require that any such agreement or arrangement shall provide
for exculpation and indemnification of Morgan Stanley. in the form attached hereto as
Exhibit A, (b) if the Company enters into any agreement or arrangement with respect to,
or eftects, any Transaction. the Company shall require that any such agreement or
arrangement with respect to any Transaction will provide that the Strategic Partner or
another party reasonably satistactory to Morgan Stanley will provide indemnification and
contribution in a form reasonably satisfactory to and tor the benetit of Morgan Stanley
and its affiliates, and Morgan Stanley’s and cach aftiliate’s respective directors, officers.,
agents and employees and cach other person, il any, controlling Morgan Stanley or its
affiliates with respect to this letter agreement, any Transaction and Morgan Stanley s role
in connection therewith. and (¢) the Company is responsible for responding 1o and
detending any challenge by any party relating to the Company s authority 1o enter into.
carry out or consummate any aspect of the Transaction.

Except as otherwise required by applicable law or governmental or stoch exchange
regulation (as reasonably determined by outside counsel to the Company), the Company
will treat Morgan Stanley’s advice, any material prepared by Morgan Stanley and the
terms of the Agreement as confidential and will not disclose them to any third party
{other than, on a confidential basis, to its counsel and other advisors in connection with a
Iransaction, subject always to the terms of the preceding sentence, it being understood
that the Company will be responsible for any breach by such counsel or advisors of the
provisions of this sentence) in any manner without Morgan Stanley’s prior written
approval, provided that the Company shall be entided to utilize the Opinion in connection
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with its defense of any action. suit or proceeding relating to any Transaction: provided,
further. that the Company may reproduce the Opinion in full in any information statement
which the Company must. under any applicabic law. file with any government agency,
distribute to its stakeholders, or disclose to any local or state government agency and
where such filing or disclosure must include the Opinion, or as may reasonably be
requested by, or deemed advisable by outside counsel to the C ompany in connection with
a submission to. any governmental. regulatory or legislative bady with oversight over a
Transaction. [n such event. the Company may also include references to Moargan Stanley
and summarize the Opinion (in each case in such form as Morgan Stanley shall provide
or pre-approve in writing. such approval not to be unreasonably withheld. conditioned. o
delayed) in any such document. Morgan Stanley acknow ledges that materials provided to
the Company by Morgan Stanley in connection with this engagement may be released in
response to a public records request pursuant to Florida law: provided that Morgan
Stanley. in consultation with counsel 10 the Company. will be permitted to redact any
information not subject to release (such as trade scerets). as permitted by Florida law, and
may include appropriate language on all such materials limiting third party reliance with
respect to such materials,

Morgan Stanley’s financial advice and any material prepared by Morgan Stanley are
intended solely (or the benefit and use of the senior management and the Board of
Directors of the Company (acting in their capacities as such) in constdering any
Transaction, 1s not on behalf of, and shall not conter rights or remedics upon. any
employee. stakeholder (including without limitation. rate payers. tax payers and the City
of Jacksonville) or creditor of the Company ar any other person. and may not be used or
relied upon for any other purpose (including. for the avoidance of doubt. for purposes of
obtaining any approval that may be required in connection with a transaction). Morgan
Stanley will act under this letter agreement as an independent contructor with duties and
obligations salely to the Company and only as set forth in this letter agreement and not in
any other capacity ., including as a tiduciary .

It is understood that Morgan Stanley shall have no responstbility or Hability o the
Company, its afliliates or any other party involved in the Transaction in connection with
the advice, opinions or actions of J.P. Margan in connection with the Transaction and.
further. neither Morgan Stanley nor J.P. Morgan shall have any responsibility or liability
to the other in connection with the advice or opinions rendered by such party in
connection with the Transaction.

Morgan Stanley and the Company cach wanves any right to trial by jury 0 any action,
claim, suit or proceeding with respeet to Morgan Stanley's enpagement as tinancial
advisor or its role in connection therewith,

The parties agree that any dispute concerning this letter agreement, the engagement or the
confidentiality agreement (including any claim against any Morgan Stanley affiliate) will
be resolved in the courts located in Duval County. Florida, and the Company submits to
the exclusive jurisdiction of that Duval County for purposes of any such dispute and
waives any objections to personal jurisdiction. Both parties agree that New York law
applies 1o any dispute concerning this letter agreement or the engagement (including any
claim against any Morgan Stanley attiliate), without regard to principles of contlicts of
laws, except that the capacity, power and authority of the Company o enter into this
Agreement shall be governed by the laws of the State of Florida
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Our services hereunder may be terminated with or without Cause by you or by Morgan
Stanley at any time upon express written notice and without liability or continuing
obligation to you or to us (except for any compensation carned and expenses incurred by
us to the date of termination and except, in the case of termination by vou. for (i) ous
right to fees pursuant to this letter with respect to the Transaction, if a definitive
agreement is executed within 18 months of such termination (the “Tail Period™) that
subsequently results in a consummated [ransaction or payment of a Break-Up Fee,
unless the Company terminates this letter agreement for Cause. and (ii) our right to offer
to be engaged in connection with any  Alternative Transaction that the Company
determines to cffect. in each case within the Tail Period) and provided that the non-
disclosure, governing law and jury trial waiver provisions will remain operative
regardless of any such termination.

T'he parties hereto agree that the terms of this letter agreement shall cover any advice and
services provided by Morgan Stanley to the Company prior to the Eftective Date to the
extent that such advice and services refated o any of the matters addressed herein. This
letter agreement and the related indemnity and confidentiality agreement represent the
entire agreement between the Company and Morgan Stanley  with respect to this
engagement and may only be amended in writing. This letter agreement may be executed
in two or more counterparts, cach of which shall be deemed 10 be an original, but all of
which shall constitute one and the same agreement. A signed copy of this letter
agreement delivered by facsimile, ¢-mail or other means of clectronic transmission shall
be deemed to have the same legal effect as delivery of an original signed copy of this
letter agreement.



If the terms of our engagement as set forth in this letter agreement are satisfactory, kindly
sign the enclosed copy of this letter agreement and return them 1o us.

We look forward o working with the Company on this very smportant assignment
Very truly yours,
MORGAN STANLEY & CO_JLC
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Kamé R Todd Giarlineli
Title: Managing Director

Accepted and agreed to:

JEA
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Title: \Ia:mgmg Director and Chiet Executive Officer
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annemacher
Fitle ChigfA inancial Oftieer

Date // ;& "{ / &



Exhibit A
Language for Third-Party NDAs;

The [Third Party] agrees that no claim shall be made by the (Third Party] (or by any of its
subsidiarics or controlled affiliates or any of its or their respective directors, officers or
employees) against the Company or any of its Representatives, (each such entity or
person being referred to as an “Exculpated Party™) to recover. and agrees that no
Exculpated Party shall have any liability (whether direct or indirect, in contract, in tort or
otherwise) for. any losses, claims. demands or liabilities of any kind (“Liabilities™) or
expenses incurred in connection with, relating to or arising out of this Agreement. the
Transaction or any such person’s role or services in connection therewith, except to the
extent that any such Liabilities or expenses are finally judicially determined o have
resulted primarily from such person’s bad tarth, gross negligence or willful nisconduct,
The [Third Party] further agrees to indemnify and hold harmless cach of the Exculpated
Parties (each such entity or person being referred o as an “Indemnitied Person™) from
and against any Liabilities or expenses incurred in connection with, relating to or arising
out of a breach of this Agreement by the [Third Party].



