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February 2, 2018

CONFIDENTIALITY AGREEMENT

Ladies and Gentlemen:

Morgan Stanley & Co. LLC (“Morgan Stanley™ or “we™ or “us™) and JEA (the “Company™ or
“JEAT), (together the “Parties™) are currently exploring a potential engagement of Mongan
Stanley to provide financial advisory services to JEA in connection with a transaction {the
‘ngagement”™). In the course of choosing & strategic advisor for the Potential

“Potential
Fngagement, the Company may provide Morpan Stanley with certain nonpublic, confidential and
proprietary information concerning the Company, ils afliliates and subsidiaries

As used herein, “Confidential Information” means all nonpublic, confidential and proprietary data,
reports, interpretations, forecasts and records containing information concerning the Company, its
affiliates and subsidiaries which will be provided to us on or afier the date hereofl by or on behalt
of the Company in connection with the Potential LEngagement, together with analyses,
compilations, studies or other documents. whether prepared by us, our alfiliates or our and our
alliliates’ respective directors, ollicers, employees, agents, representatives or advisors (including
without limitation. legal counsel, accountants, auditors or  consultants  {collectively.
“Representatives™) which contain such information.

In consideration of the Company’s providing us with Confidential [ntormation, by our signature
hereto, we agree that all Confidential Information will be held and treated by us in confidence i
will not, except as hereinafter provided or with the prior written consent ol the Company. be
disclosed by us in any manner whatsoever, in whole or in part, and will not be used by us other
than in connection with the Patential Engagement, including but net limited to the conduct of our
due diligence on the Company. Moreover, we further agree (i) to disclose Conficdential Information
only to our Representatives who need 1o know the Conlidential Information [or purposes ol the
Patential Engagement and who will be advised by us of this agreement and (ii) we will be satisfied
that such Representatives will act in accordance herewith.

Notwithstanding the foregoing, the following will not constitute “Cenfidential Intormation™ tor
purpases of this agreement.

(A} Information which was already in our or our Representalive’s possession prior o
its receipt from the Company pursuant hereto;

(B)  Information which is obtained by us or our Representatives from a third person
who. insofar as is known to us, is not prohibited from transmitting the infermation
to us or such Representative by a contraciual, legal or fiduciary obligation to the
Company with respect 1o such information:

(Cy Information which is or becomes publicly available through no disclosure of

Margan Stanley in violation of this agreement: and
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(D) Information which has been or 1s independently developed by us, our
Representatives or on our behalf without violating this agreement.

It requested in writing and to the extent practicable and permitted by applicable law, rule and
repulation or other applicable legal, judicial, governmental or regulatory agency. authority or
process {including, without limitation, by interrogatory. request for information or documents,
subpoena, deposition, civil investigative demand or other process) (collectively, “law™, we will
pramptly, at our clection. destroy or return paper copies of the Confidential Information to the
Company at the Company’s sole expense, and destroy that portion ol the Confidential Information
that may be found in analvses, compilations, studies or other documents prepared by us or our
Representatives. Notwithstanding the foregoing, Confidential Information may be retained by us
and our Representatives o the extent (i) required by applicable T.aw or internal compliance or
document retention policies or {ii) electronically stored pursuant to automatic back-up storage oo
archival procedures ur systems,

[1 the event that we or any ol our Representatives is requested or required by Law to disclose any
Confidential Information, it is agreed that we or such Representative may disclose such
information. provided thal we or such Representative gives reasonable prior notice to the
Company, to the extent practicable and permissible under applicable Law of any such request ot
requirement so that the Company may seek, at its sole cost and expense, an appropriate proteclive
order ar waive our or such Representative’s compliance with the provisions of this agreement. 1
we or anv of our Representatives are, based on the advice ol counsel, required to disclose
Cenfidental Information, that portion of the Confidential Information which counsel advises 15
required Lo be disclosed may be disclosed without liability. In any event. we will nol appese
commercially reasonable action taken by the Company to seek to obtain an appropriate protective
arder or other reliable assurance that confidential treatment will be accorded the Confidential
Information. Notwithstanding the foregeing, no notification shall be required in respeet of any
disclosure made 10 any banking, financial, securities or similar supervisory or regulatory or
governmental authority exercising its supervisory. examination or audit functions over us or any
of our Representatives.

The terms of this agreement shall terminate one (1) vear from the date of this agreement.

The Company acknowledges that Morgan Stanley and its affiliates (Morgan Stanley and each such
atfiliate, an “MS Tntity™) are enpaged in securilies trading, securities brokerage and financing
activities, as well as providing investment banking and financial advisory services.
Notwithstanding Morgan Stanley’s execution of this agreement or its possession of Confidential
[nformation, no MS Entity will be precluded from representing third parties or acting as o principal
in transactions which may involve the Company, its attiliates or subsidiaries, or securities issued
hy any of them; provided that no MS Entity will use any Conlidential [nformation contrary to the
terms of this agrecment.

17 JEA is requested or required or becomes legally compelled (hy deposition, interrogatories,
subpoena, civil investigative demand, or similar process) to disclose any Confidential Information,
JEA shall provide Morgan Stanley with prompt notice of such requestis) so that Morgan Stanley
may seek an appropriate protective order or other appropriate remedy and‘or waive compliance
with the terms of this Agreement. The Parties further agree that if, in the absence of a protective
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order or other remedy not obtained, or that Morgan Stanley waives compliance with the terms
hereof, JEA agrees to provide only that limited portion of the information that it 1s advised by
written opinion of counsel is legally required and 1w exercise its best eftorts to oblamn assurance
that confidential treatment will be accorded such Confidential Information

The Parties acknowledge that JEA is a body politic and corporate that iz subject to Chapter 119,
Florida Statutes, and related statutes known as the "Public Records Laws” [ a request 15 made to
view Confidential Information, JEA will notify Morgan Stanley of such request and the date that
such records will be released to the requester unless Morgan Stanley obtains a court order enjoining
such disclosure. If Morgan Stanley fails 10 obtain that court order enjoining disclosure, JEA will
release the requested Contidential Information on the date specified. Such release shall be deemed
to be made with Morgan Stanley’s consent and will not be deemed to be a violation of law,
including but not limited to laws concerning trade secrets, copyright or other intellectual property.

[n connection with any offering of securities by the Company, or any of 1ts affiliates or subsidianes
in which an M3 Entily is involved as an underwriter, initial purchaser, dealer, agent or other
participant, nothing in this agreementshall prevent the MS Entity {rom using any Confidential
Information to carry out its legal or contractual obligations in connection with such offering or in
investigaling or defending itself apainst claims made or threatened by purchasers, regulatory
authoritics or others in connection with such an offering or sale of securities, including without
limnitation establishing or asserting any “due diligence” defenses with respect thereto.

This agreement shall be governed by and construed in accordance with the laws of the State of
New York applicable to contracts made in and to be performed in that state, without giving eftect
o conilict of laws principles.

If the foregoing reflects our agreement. kindly sign and return the duplicate copy of this letter to
us.



Acknowledged and agreed to
as of the date first set torth above:

JEA

By: j_i‘i,um«:: M\DML»—;I .

Name: Melissa 'D.iu.{-;
Tide: oo

Wery truly yours,

MORGAN STANLEY & CO. LLC

By:
MName:
Title:

Si’:b--r :“ E’Erf—rh-t—.
Mg ongs st HI:),mr:-n:g‘“



