JEA Board of Directors Meeting - January 24, 2023 - AGENDA
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JEA BOARD OF DIRECTORS MEETING

JEA Tower, T-19| 21 West Church Street, Jacksonville, FL 32202
January 24,2023 | 9:00 am - 12:00 pm

WELCOME

Meeting Called to Order
Time of Reflection
Introductions

Adoption of Agenda (Action)

Bobby Stein, Chair

Safety Briefing & Values Moment
COMMENTS / PRESENTATIONS

Council Liaison’s Comments

Traci Day, Manager, Key Accounts

Council Member Michael Boylan

Comments from the Public

Public

Managing Director / CEOQ Report

Jay Stowe, Managing Director / CEO

JEA Performance Update

BOARD AND COMMITTEE REPORTS AND
ITEMS FOR CONSIDERATION

Joint Meeting of the Finance and Operations & External
Affairs Committee Report

Randy Swift, Director, Business
Relationships & Project Outreach

General Joseph DiSalvo, Committee Chair

Governance, Audit, and Compliance Committee Report

Marty Lanahan, Committee Chair

Consent Agenda (Action)
Board Meeting Minutes - October 25, 2022
Finance and Operations Committee Minutes - September 9, 2022
External Affairs Committee Minutes - July 25, 2022
Bond Refunding Delegation
System Solar Firm Energy Transaction Confirmation
Internal Audit Charter
Quarter 1 Funds Transfers from Operating Capital Outlay to Renewal
& Replacement
Force Main Pipeline within Railroad Corridor Agreement

Bobby Stein, Chair

Electric Cost of Service
Call for Rate Hearing (Action)

Victor Blackshear, Director, Financial
Planning & Rates

Vogtle Update

Jody Brooks, Chief Administrative Officer
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OTHER BUSINESS AND CLOSING CONSIDERATION

Old and Other New Business/Open Discussion

Chair's Report Bobby Stein, Chair
CEO Contract

Announcements - Next Board Meeting February 28, 2023
Adjournment

INFORMATIONAL MATERIAL
Appendix A: Corporate Headquarters Update

Appendix B: Financial Statements

Appendix C: Joint Meeting of the Finance & Operations Committee and External Affairs Committee Materials -
December 16, 2022

Appendix D: Governance, Audit, and Compliance Committee Materials - January 13, 2023
Appendix E: Electric Integrated Resource Plan Schedule

Appendix F: Public Comments

BOARD CALENDAR

2023 Board Meetings
9:00 am - February 28, March 28, April 25, June 27, August 29, September 26

2023 Committee Meetings

External Affairs Committee - April 18, September 8

Finance & Operations Committee - March 10, April 14, June 23, September 15
Governance, Audit, and Compliance Committee - August 4

Workforce & Customer Committee - April 14, August 25

Executive Committee - As Needed



JEA Board of Directors Meeting - January 24, 2023 - PRESENTATION
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THIS IS JEA. THIS IS COMMUNITY. THIS IS US.

E« BOARD OF DIRECTORS MEETING
- JANUARY 24, 2023
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FETY BRIEFING

In the event of an emergency, JEA Security will call 911
and coordinate any required evacuation

Emergency Evacuation Route (use stairwell)

Assembly Location: First Baptist Church Parking Lot
(corner of Ashley & Main Street)

Safety or Medical Assistance: Notify JEA Security Officer
Hazard & Situational Awareness

Cell Phone & Computer Etiquette

Baptist Parking
T13-T19

Ashley Street

s

Church Street &
= ® o
¢ [ pisabled |2 7-T12
City Hall @ | Parking Garage |2 Parking Lot
5 s
@ =
= Duval Street
Customer Center

James Weldon
Johnson Park

Library

(Formerly known as
Hemming Plaza)

Monroe Street

Community First Parking

Ocean Street
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types of the past

did communication = psychologically safe
vironments

Authenticity at work = creativity and shared perspectives

Courage, Compassion, Connection
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Managing Director / CEO Report

Jay Stowe, Managing Director/CEO
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JEA

PERFORMANCE
UPDATE

Data through December 31, 2022

Randy Swift, Director

Business Relationships & Project Outreach



JEA Board of Directors Meeting - January 24, 2023 - PRESENTATION

JEA

FY23 PERFORMANCE SCORECARD

Data through December 31, 2022

I FYTD Result
I FY23 Goal

[ At Risk
. Pay-for-performance

I N
Safety & Environmental Employee Engagement & Diversity
D Safety - Lost Time Incident Sanitary Sewer Overflows Employee Engagement Diversity - Female ) Diversity - People of Color )
Rate (LTIR) Impacting Waters of the US per (Survey) Representation Representation
100 Miles of Pipe
0.34
' 058 79 23.4% 27.0%
‘> LS " j\ 4 LS S S j
Customer Satisfaction / Financial \/ Reliability \
Blue target line represents Planned YTD. Range maximum represents yearly budget goal.
D Residential ) D Operations & Maintenance ] Capital Spend System Average Interruption Estimated Time to Restoration |
Spend Duration Index (SAIDI) (ETR) Accuracy
$120.8M $131.0M 65.0
« HBEER N N / 0.86
4th Quartile $1153M . $105.2M 5116 0859
‘ $0.0M $640.0M :
$0.0M $506.3M 0.0 102.3 0.00 1.00
D Commercial Revenue - Total System Fuel & Purchased Power Water Unplanned Outages | | Grid Water Pressure (average
Expense (Number of Customers) minutes <30 psi)
$478.5M $172.4M -
ENEN - EN ' N /
$461.0M . 7.7K
2nd Quartile $] 65.0M ] 005 - ’] ’I 3
$0.00bn $1.96bn $0.0M <$671.6M 0K 8K B e
- \L / ANS
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Joint Meeting of
the Finance and
Operations &
External Affairs
Committee Report

| | General Joseph DiSalvo, Committee Chair
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Governance, Audit,
and Compliance
Committee Report

11



Building Community

Electric Cost of Service
Call for Rate Hearing

Victor Blackshear, Director, Financial Planning & Rates
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Electric Cost of Service (COS) Process

step  Financial step  Cost of sTEP Rate

Service 3 Design

1  Planning 2

Unit-Based
Revenue
Forecast

Test Year
Revenue
Requirements

Costs
by Class

O&M Financial
Expenses Plan

Are Current
System
Revenues
Adequate?

Capital
Financial
Plan

Functional
Allocators

Units of
Service
Development

Compare
Revenue to
Costs by Class

How Should
Costs be
Recovered
by Class?

Cost of Service & Rate Study Objectives

Quantify the overall adjustment in Electric System rate revenues necessary to maintain current operation

Revenue Under
Alternative
Rates

How Should
Services be
Priced?

Quantify the rate adjustments specific to each electric customer class and assure an equitable recovery of costs among the various customer classes

Provide recommended electric rate modifications that will facilitate the appropriate levels of cost recovery while remaining easily understood and administered

Provide recommended electric tariff language revisions that will align with current operation and rate design modifications
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FY23 Electric Cost of Service Results

A comparison of the class allocated net cost of service (net revenue requirement) with
revenues under existing rates provides a guide for the development of fair and equitable
class rate adjustments

General
General SEL T
Total - Large Lo
System SHLUES Demand + Lighting
Demand N
Interruptible
+ Curtailable
Unit Cost of Service $65.51 $84.68 $66.42 $4865 $39.06 $37.09 $191.80 $3465
Net Cost Of Service $799.2M $A7TTAM $81.7M $128.7M $81.8M $8.9M $10.6M $10.4M
Revenue Under Existing Rates $794 9M $438 2M $86.8M $154.6M $86.3M $9.0M $12.0M $8.1M
Revenue Deficiency (§) $4.3M $39.0M ($5.2M) ($25.9M) ($4.5M) ($0.1M) ($1.3M) $23M
Revenue Deficiency (%) 0.5% 82% (6.4%) (20.1%) {5.5%) (1.1%) (12.7%) 22 3%

Individual class cost of service results vary ranging from an under-recovery of 22.3% to an over-recovery of 20.1%

An overall FY23 rate revenue adjustment of 0.5% is needed to maintain current operations

14
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Electric Rate Study Goals

Revise

Tariff

) . Increase fixed cost recovery in fixed Address content issues that align with
Reduce inter-class subsidies i . ) ]
. charges and reduce reliance on variable JEA current operations and the following
based on Cost-of-Service Study . .
rates for recovery of non-variable costs rate recommendations

The rate study's plan includes both immediate and long term recommendations

15
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Immediate Rate Strategy for FY23

Revenue Requirements $799.2M $477.1M $81.7M $128.7M $81.8M $8.9M $10.6M

Revenue Under Existing Rates $794.9M $438.2M $86.8M $154.6M $86.3M $9.0M $12.0M

Under/Over Collection $4.3M $39.0M ($5.1M) ($25.8M) ($4.5M) ($0.1M) ($1.3M) Delay
Changes

Proposed % Adjustment 1.50% 0.00% 0.00% 0.00% 0.00% 0.00% Evaluate
RealTime

Proposed $ Adjustment $11.9Mm $0 $0 $0 $0 $0 Pricing
Options

Adjusted Rate Revenue $806.7M $450.1M $86.8M $154.6M $86.3M $9.0M $12.0M

Under/Over Collection ($7.7M) $27.1M ($5.2M) ($25.8M) ($4.5M) ($0.1M) ($1.3M)

Target Revenue $806.9M Adjust BMC & Energy Charges accordingly for

Adjusted for April 1 Effective Date ($6.0M) net neutral revenue impacts in FY23

Total Revenue Collected FY23 $800.9M

Adjust the Basic Monthly Charge (BMC) for each rate class to begin a glide path towards the actual cost to serve per month

16
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FY23 Residential Rate Recommendations

The study results indicate the Residential class is under recovering its costs by about 8%
and recommends 2.72% increase, shifting rate revenues towards the Basic Monthly Charge

Bill Impact Current Base Rate Impacts
(excluding Fuel, Taxes, and Fees) Base Rates Recommendation P

BMC is to recover

Basic Monthly Charge $5.50 $15.00 “ customer-related costs
Energy Charge $0.07171 $0.06546 !r
Environmental Charge* $0.01000 $0.00000 : S
Conservation Charge (>2750 KWH)* $0.00062 $0.00000 : i IR LT eesier e i 8
$23.11 per month

600 KWH Consumption Segment $48.90 $54.28 $5.38
800 KWH Consumption Segment $63.36 $67.37 $4.00 Recommend a $9.50 increase
1000 KWH Consumption Segment $77.83 $80.46 $2.63 partially offset by energy charge
1500 KWH Consumption Segment $114.00 $113.19 ($0.80) decrease, then reassess the

_ residential rate each year
2000 KWH Consumption Segment $150.16 $145.92 ($4.24)

*Eliminating the Environmental and Conservation charges to recover
costs through energy rate charges per FY22 Pricing Policy

The Residential Rate adjustments will achieve FY23 Target Revenue

17
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Electric Residential Bill Presentment

(Assumptions: 1,000 kwh per month)

/

~

EEECTEEE T
Basic Monthly Charge $5.50 Basic Monthly Charge $5.50 Basic Monthly Charge $15.00
Energy Charge 71.71 Energy Charge 71.71 Energy Charge 65.46
Environmental Charge 0.62 Environmental Charge 0.62 Environmental Charge 0.00
Fuel Charge 30.50 Fuel Charge 79.03 Fuel Charge 4457 %
Total before foxes and fees $108.33 Total before faxes and fees $156.86 Total pefore taxes and fees $125.03
Taxes and Fees 15.02 Taxes and Fees 18.03 Taxes and Fees 16.32
Total after taxes and fees $123.35 Total after taxes and fees $174.89 Total after taxes and fees $141.35

\ *Fuel Rate based on projection Nov. 2022 /
Historical vs. Proposed
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FY23 Commercial & Industrial Rate Recommendations

The study recommends improving the alignment of fixed and variable cost recovery with fixed and variable
rate charges from the customers in a manner that reflects how they use the services provided by the utility

Proposed Basic Monthly Charge

Unit Cost of Service $32.68 $286.33 $3,867.39 $2,498.25 $3,422.35
Current . .
Basic Monthly Charge $9.25 $85.00 $335 $735.00 $770.00 Equitable way to distribute costs

Increase FY23
Basic Monthly Charge

$21.00 $185.00 $750.00 $1,500 $1,500

Still significantly below the cost basis

for fixed customer charges

Current Charge Per KWH! $0.06630 $0.03538 $0.02639 $0.02004 $0.02783 : e
Promotes greater bill stability in higher

Decrease FY23

Energy Charge $0.06078 $0.03330 $0.02453 $0.01840 $0.02764 cost months

*INT Option B increases by $0.00031/kWh

Commercial and industrial rate adjustments achieve net neutral revenue impacts in FY23

19
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FY2023 Electric Tariff Documentation Revisions

Commercial &

Industrial Rates

Increase BMC Increase BMC

Decrease Energy Decrease Energy

Achieve Target Revenues Net Neutral Revenue Impacts
Except Interruptible Service
Extra Large Demand - rate
change delayed

Tariff Language
Adjustments

Remove references to outdated
charges, fees, and credits

Update terminology in certain
rates and riders for greater
clarity

Remove option language for
customer to remain on rates
without qualifying conditions

Close SolarMax Rider to new
customers until applicable
solar farms are online

Rates & Riders
Removals

Historic (PED Light) Energy O&M

service and Energy and O&M
Service

Auxiliary Service for Cogenerator

rate schedule

General Service Large Demand
Rider

Incremental Economic
Development Program that
ended September 30, 2021
from Interruptible Service Rider

Tariff

Reformats

Rearrange sheets according to
Rates, Riders, Charges,
Policies, Taxes, Fees, and
Contracts & Agreements

Separate all other
miscellaneous fees & charges
from the Retail Service
charges to be listed in a
separate document

The tariff revisions include the cost of service study recommendations and administrative items

20
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FY2023 Water Tariff Documentation Revisions

Per revised FY2022 Pricing Policy for Environmental & Regulatory Expenditures cost recovery

Water & Sewer Residential Aggregated Bill

(Assumptions: 6,000 kgal per month)

Oct 22

April 23 Proposed

Basic Monthly Charges $40.05 Basic Monthly Charges $40.05
Volume Charges 35.22 Volume Charges 39.66
Environmental Charges 4.44 Environmental Charges 0.00
Total before taxes and fees $79.71 Total pefore taxes and fees $79.71
Taxes and Fees 5.14 Taxes and Fees 5.14
Total aftertaxes and fees $84.85 Total aftertaxes and fees $84.85

*Basic Monthly & Volume Charges above are based on %” Meter Size

Incorporating Environmental Charges into the Volume Charges

21
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FY2023 Rate Recommendations

Staff requests the Board call for a public Rate Hearing at the February 28, 2023 Board meeting

Electric Tariff Language Rates & Riders Tariff
Water Rates .
Rates Adjustments Removals Reformats

22
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Plant Vogtle Updéte
Units 3 and 4 .

Jody Brooks, Chief-Administrative @fficer
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Plant Vogtle Units 3 and 4

Start-up Testing on Vogtle 3

License Amendment from the
Nuclear Regulatory Commission

Service Timing

Anticipated Additional Costs

JEA Site Visit

MEAG Project Bond Financing

24
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CHAIR'S REPORT

Bobby Stein, Board Chair
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CEO Contract

Jacksonville Growth Stability Large Public Power Council (LPPC) Benchmarking
Service area includes Northeast Florida Core Values Current Base Salary - $594,131 Proposed Base Salary - $650,000
consisting of over 1 million residents . Current LPPC Position - 12 out of 17 Proposed LPPC Position - 9 out of 17

Strategic Focus Areas
12th largest city in the United States . L Modeling for Industry - 3% Proposed Percent Increase - 9.4%
Strategic Objectives . .
Rate of growth is outpacing the state Bonus/Incentive - $0 Bonus/Incentive - $0
#3 in the fastest-growing metro area Allowances - $21,600 Allowances - $25,000
Total - $615,731 Total - $675,000

Improving Lives and Building Community

26
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JEA BOARD OF DIRECTORS MEETING MINUTES
October 25, 2022

The JEA Board met in regular session at 9:00 am on Tuesday, October 25, 2022, on the 19" Floor, 21 W.
Church Street, Jacksonville, Florida. The public was invited to attend this meeting in-person at the physical
location and virtually via WebEX.

WELCOME

Meeting Called to Order — Board Chair Bobby Stein called the meeting to order at 9:00 am. Chair Stein
extended his appreciation to the staff for their efforts during Hurricane lan. Board members in attendance
were Marty Lanahan, John Baker, and Rick Morales. Board member Dr. Zachary Faison attended
virtually. Board members Tom VanOsdol and General Joseph DiSalvo were not in attendance.

Others in attendance in-person were Jody Brooks, Chief Administrative Officer; Laura Dutton, Chief
Strategy Officer; Raynetta Curry-Marshall, Chief Operating Officer; David Emanuel, Chief Human
Resources Officer; Sheila Pressley, Chief Customer Officer; Ted Phillips, Chief Financial Officer; Laura
Schepis, Chief External Affairs Officer; Regina Ross, Chief Legal Officer, Office of General Counsel;

Jordan Pope, Vice President, Corporate Strategy; Madricka Jones, Executive Assistant to the CEO, and
Melissa Charleroy, Manager, Board Services.

Time of Reflection — A moment of reflection was observed by all.

Adoption of the Agenda — On motion by John Baker and seconded by Marty Lanahan the agenda was
approved.

Safety Briefing and Values Moment — Jasen Hutchinson, Director, Information Governance, presented the
Safety Briefing and Values moment focusing on trust and transparency.

COMMENTS/PRESENTATIONS
Council Liaison’s Comments — Council Member Michael Boylan spoke on Hurricane lan and the
response from JEA. Council Member Boylan provided the Board an update on the Collective Bargaining
Agreements noting the agreements are on the consent agenda for tonight’s City Council meeting. Council
Member Boylan shared his appreciation for the Office of General Council’s role and advisement on
action items.
Comments from the Public
In-Person Public Comments:

Logan Cross, Chair, Northeast Florida Sierra Club, spoke on the transition to renewable energy.

Bud Para, on behalf of the St. Johns Riverkeeper, requested JEA hold a workshop on renewable energy
outside of the Board meetings.

Email Public Comments:

Margaret Kazlini, resident, voiced her concerns regarding the slow implementation of solar and wind
power for Jacksonville.
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JEA Board Meeting Minutes October 25, 2022 Page 2

WebEx Public Comments: N/A

Managing Director / CEO Report — Jay Stowe, Managing Director/CEQ, expressed his appreciation for
the Board members time. Mr. Stowe acknowledged General DiSalvo was not at the meeting due to a
family bereavement. Mr. Stowe offered his congratulations to Dr. Zachary Faison for his inauguration as
the first President and CEO of Edward Waters University. Mr. Stowe discussed the new Performance
Scorecard format that will be rolled out at the next Board Meeting, Employee Engagement welcomed
Pedro Melendez, Vice President, Planning, Engineering and Construction. Mr. Stowe reiterated that JEA
will continue to work with the council on the Collective Bargaining Agreements and thanked them for
their work. Ms. Curry Marshall provided an update on the supply chain issues and mitigation efforts to
reduce the impact to the community. Mr. Phillips informed the group that this will be an ongoing issue
for several years and is happy with how the team is working and communicating with our customers.
Board members extended appreciation to staff and held discussions regarding supply chain. Mr. Stowe
noted a deep dive on supply chain will be provided to the Finance & Operations committee and
highlighted a letter that was sent to the White House regarding supply chain issues. Mr. Stowe
recognized the teams that represented JEA both at the Water Environment Federation Conference and the
Women in Trades — Hydrant Hysteria all women’s team at American Water and Wastewater Association.
Mr. Stowe updated the Board on the upcoming and provided the Board with a video showcasing JEA’s
efforts related to Hurricane lan.

JEA Performance Update — Howard Ford, Director, Residential Customer Experience, provided an
update of the JEA Performance Scorecard data through FY22Focusing on the three strategic focus areas,
Mr. Ford reviewed operation and maintenance spend, fuel and purchased power expenses, capital spend,
and noted the unaudited results of the Pay for Performance is at 2.33% of base salaries and will be
brought before the Board for consideration later in the meeting. Discussions regarding veteran
representation were held.  This presentation was received for information.

Governance, Audit and Compliance Committee Report — Committee Chair Marty Lanahan provided
an update on the October 13, 2022 meeting. Committee Chair Lanahan highlighted the FY23 Internal
Audit Plan and encouraged Board members to complete both the annual Board Self-Assessment and CEO
Evaluation before November 15, 2022. The results will be reviewed at the January 24, 2022 Board
meeting.

FOR BOARD CONSIDERATION
CONSENT AGENDA

The Consent Agenda consists of agenda items that require Board approval but are routine in nature or
have been discussed in previous public meetings of the Board.

On motion by Rick Morales and seconded by John Baker, all Consent Agenda items were individually
approved.

Board Meeting Minutes — September 20, 2022

Restated Master Services Agreement with Empower Retirement for the JEA 401(a) Defined
Contribution Retirement Plan

Restated Master Services Agreement with Empower Retirement for the JEA 457 Deferred
Compensation Plan

Amended Participant Loan Program Document for the JEA 401(a) Defined Contribution
Retirement Plan

FY22 Year End Budget Transfers

FY23 Delegated Authority for Budget Transfers
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JEA Board Meeting Minutes October 25, 2022 Page 3

FY22 Pay for Performance Results and approval for Payout
FY23 Internal Audit Plan
Nassau County/JEA Water and Wastewater Interlocal Agreement Amendment

BUSINESS EXCELLENCE

FY22 Budget Amendment — Laure Witmer, Director, Budgets, presented to the Board a Budgetary
Amendment after the close of the fiscal year to appropriate revenue exceeding the approved budget for

electric, water, and District Energy Systems. Ms. Witmer presented details for each of the budgeted items

within these categories. Ms. Witmer requested the Board authorize the Managing Director/CEO to make
a budgetary amendment after the close of the fiscal year to appropriate revenue exceeding the approved
budget.

On motion by Rick Morales and seconded by John Baker the FY22 Budget Amendment was approved.
Plant Vogtle Update — Jody Brooks, Chief Administrative Officer, provided an update on the litigation
between MEAG and Georgia Power over the tender offer. Ms. Brooks stated that on October 14, 2022,
Plant Vogtle started loading fuel for the project, with testing 160 — 180 days for commercial operations.
This presentation was received for information.

OTHER BUSINESS AND CLOSING CONSIDERATION

Old and Other New Business / Open Discussion — Board members John Baker and Chair Stein held
discussions regarding the Integrated Resource Plan.

Chair’s Report — None
Announcements — Next meeting January 24, 2023

Adjournment — With no further business coming before the Board, Chair Stein declared the meeting
adjourned at 10:29 am.

APPROVED BY:

Joseph DiSalvo, Secretary

Date:

Board Meeting Recorded by:

Aozon S Heckok
Allison Hickok
Office Support Associate
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JEA FINANCE & OPERATIONS COMMITTEE MINUTES
September 9, 2022

The Finance & Operations Committee of JEA met at 9:00 am on Friday, September 9, 2022 on the 8"
Floor, 21 W. Church Street, Jacksonville, Florida. The meeting was properly noticed, and the public was
invited to attend this meeting in-person at the physical location and virtually via WebEx.

WELCOME

Meeting Called to Order — Committee Chair General Joseph DiSalvo called the meeting to order at
9:00 am. Committee members Marty Lanahan and Rick Morales, being present for the meeting
constituted a quorum. Board member John Baker was also in attendance in-person.

Others in attendance in-person were Jay Stowe, Managing Director/CEO; Jody Brooks, Chief
Administrative Officer; Ted Phillips, Chief Financial Officer; Raynetta Curry Marshall, Chief
Operating Officer; Laura Schepis, Chief External Affairs Officer; Joe Orfano, Vice President, Financial
Services; Paul Mitchell, Vice President, Economic Development; Brad Krol, Chief Information Officer;
and Regina Ross, Chief Legal Officer, Office of General Counsel.

Laura Dutton, Chief Strategy Officer; Kurtis Wilson, Vice President, Government Relations; Jordan
Pope, Vice President, Corporate Strategy; Alan McElroy, Vice President, Supply Chain and Operations
Support; Mark Stultz, Vice President, Communications; Ricky Erixton, Vice President, Electric
Systems; and Hai Vu, Vice President, Water/Wastewater Systems attended virtually.

Adoption of the Agenda — On motion by Marty Lanahan and seconded by Rick Morales, the agenda
was approved.

Approval of Minutes — On motion by Marty Lanahan and seconded by Rick Morales, the
May 23, 2022 Finance and Operations Committee meeting minutes were approved.

Safety Briefing and Moment — Randall Barnes, Treasurer, noted the safety protocol is outlined in the
materials and provided a Values Moment on integrity.

Comments from the Public — There were no in-person, virtual, or emailed public comments.

FOR COMMITTEE CONSIDERATION

Reliable and Resilient Infrastructure Update — Laura Dutton, Chief Strategy Officer, provided an
update on JEA’s reliable and resilient infrastructure beyond storm events including the overhead to
underground utilities study, communications plan for extreme weather events, finalizing the mapping
system to alert for telecommunications issues, grid modernization, addition of new Manager of
Emergency Preparedness, and refinement of the Incident Command Structure. This presentation was
received for information.

Authorization for Property Acquisition — Nocatee South Water Facility — Michael Corbitt,
Director, Real Estate, presented as a result of the growth in Northeast Florida and to ensure JEA has
reliable and resilient infrastructure, JEA is seeking to purchase 3.76 acres of land for a new water
facility in the Nocatee South area with the appraised value of $1,435.000. Mr. Corbitt provided a
review of the benefits of the new water facility and the terms of the purchase agreement. Board
members held discussions.
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Finance & Operations
Committee Minutes September 9, 2022 Page 2

On motion by Rick Morales and seconded by Marty Lanahan, the Finance and Operations Committee
unanimously approved and adopted Resolution 2022-21 to delegate authority to negotiate and execute
a purchase agreement to the Managing Director/CEO and to approve the purchase agreement between
Sonoc Company, LLC and JEA for the purposes of building the Nocatee South Water Facility.

Authorization for Eminent Domain Circuit 663 — Michael Corbitt, Director, Real Estate, presented
an overview of the Circuit 663 Transmission Project Phase II. Mr. Corbitt provided a review of the
benefits including creating redundancy between the Firestone and Hamilton substations which requires
easement rights to four properties. Board members held discussions.

On motion by Marty Lanahan and seconded by Rick Morales, the Finance and Operations Committee
unanimously approved and adopted Resolution 2022-22 for Condemnation to be filed with the Court to
obtain easement rights to the property, should negotiations prove unsuccessful.

Electric Integrated Resource Plan Update — Raynetta Curry Marshall, Chief Operating Officer,
provided an update on the Electric Integrated Resource Plan (IRP) highlighting the variables for
identifying future generation resources and demand side measures necessary to meet system load
growth, reliability standards, and environmental considerations, six proposed scenarios, capacity
expansion and operation modeling, goals for stakeholder engagement, and upcoming activities. Board
members held discussions. This presentation was received for information.

Fuel Rate Volatility — Nancy Reinker, Manager, Fuels Management Services, presented a historical
review and causes of natural gas market price increases, causes of basis price increase in the Southeast,
natural gas hedging activity, coal futures market, coal and petroleum coke spot market, limestone
supply for Northside Generating Station, projected dispatch price of JEA’s units, projected annual fuel
expenses by forecast period, and projected FY22 and FY23 monthly fuel rates. Ms. Reinker extended
appreciation to the JEA fuels team. Board members held discussions. This presentation was received
for information.

Energy Market Risk Management Policy — Nancy Reinker, Manager, Fuels Management Services,
presented the non-substantive changes to the Energy Market Risk Management Policy which are based
on a review by JEA and The Energy Authority. Ms. Reinker noted the Board approved a change to the
Energy Market Risk Management Policy at the August 8, 2022 JEA Board meeting to increase the
Managing Director/CEOQ transaction authorization limit to $100M.

On motion by Marty Lanahan and seconded by Rick Morales, the Finance and Operations Committee
unanimously adopted Resolution 2022-23 to approve the JEA Energy Market Risk Management
Policy and to direct the Board Services Manager to post the amended Delegation of Authority and
Responsibility Policy and Energy Market Risk Management Policy on JEA’s website in a conspicuous
manner.

Technology, Tools, and Data — Brad Krol, Chief Information Officer, provided a review on the
National Institute of Standards and Technology Cyber Security Framework, protection controls,
vulnerability management lifecycle, security awareness, and assessments, Board Members held

discussions. This presentation was received for information.

Pricing Policy Revisions — Victor Blackshear, Director, Financial Planning & Rates, provided a review
of the purpose and goals of the Pricing Policy and three recommendations including the rate setting
methodology, electric financial metrics, and stabilization funds and rates. Board members held
discussions.
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On motion by Marty Lanahan and seconded by Rick Morales, the Finance and Operations Committee

unanimously approved and adopted Resolution 2022-28 authorizing the Managing Director/CEO to

execute the revised Pricing Policy and take all steps necessary for its implementation.
ADDITIONAL INFORMATION

Appendix A: Investment Policy — Provided for information only

Appendix B: Debt Management Policy — Provided for information only

Appendix C: Electric System and Water & Sewer System Reserve Fund Report — Provided for
information only

Appendix D: JEA Energy Risk Management Policy Report — Provided for information only
CLOSING CONSIDERATIONS

Inflation Reduction Act — At the request of Committee Chair General DiSalvo, Laura Schepis, Chief
External Affairs Officer and Joe Orfano, Vice President, Financial Services, provided a review of the
benefit of renewable financing.

Announcements — Next Meeting December 16, 2022

Adjournment — With no further business coming before the Committee, General DiSalvo declared the
meeting adjourned at 10:45 am.

APPROVED BY:
Joseph DiSalvo, Committee Chair
Date:

Submitted by:

Melissa Charleroy

Board Services Manager
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JEA EXTERNAL AFFAIRS COMMITTEE MINUTES
July 25, 2022

The External Affairs Committee of JEA met at 2:00 pm on Monday, July 25, 2022 on the 8" Floor, 21 W.
Church Street, Jacksonville, Florida. The meeting was properly noticed, and the public was invited to
attend this meeting in-person at the physical location and virtually via WebEx.

WELCOME

Meeting Called to Order — Committee Chair Rick Morales called the meeting to order at 2:00 pm.
Committee member Tom VanOsdol, being present for the meeting constituted a quorum. Committee
member John Baker and Board Chair Bobby Stein attended the meeting virtually.

Others in attendance in-person were Jay Stowe, Managing Director/CEO; Ted Phillips, Chief Financial
Officer; Laura Schepis, Chief External Affairs Officer; Raynetta Curry Marshall, Chief Operating
Officer; Kurtis Wilson, Vice President, Government Relations; Alan McElroy, Vice President, Supply
Chain and Operations Support; Hai Vu, Vice President, Water/Wastewater Systems; and Regina Ross,
Chief Legal Officer, Office of General Counsel.

Jody Brooks, Chief Administrative Officer; Laura Dutton, Chief Strategy Officer; Sheila Pressley,
Chief Customer Officer; David Emanuel, Chief Human Resources Officer; Brad Krol, Chief
Information Officer; Paul Mitchell, Vice President, Economic Development; Joe Orfano, Vice
President, Financial Services; Jordan Pope, Vice President, Corporate Strategy; Ricky Erixton, Vice
President, Electric Systems; and Stephen Datz, Vice President, Technical Services, participated in the
meeting via WebEx.

Adoption of the Agenda — On motion by Tom VanOsdol and seconded by John Baker, the agenda was
approved.

Safety Briefing and Moment — Renece Manna, Manager, Government Relations, provided a Safety
Briefing.

Comments from the Public — There were no in-person, virtual, or emailed public comments.
FOR COMMITTEE CONSIDERATION

Committee Goals — Laura Schepis, Chief External Affairs Officer, extended appreciation to Committee
members for their continued support and highlighted the goals of the Committee including developing
common understanding of issues that have consequences for external stakeholders, early insight into
emerging key issues, deep dive on selected topics, and collaboration with other Board committees.

This presentation was received for information.

Importance of Integrated External Affairs Strategy — Laura Schepis, Chief External Affairs Officer,
presented initiatives that the External Affairs team will focus on including federal and state initiatives,
Integrated Resource Plan, and economic development. This presentation was received for information.

Electric Integrated Resource Plan Update — Raynetta Curry Marshall, Chief Operating Officer,
provided an update on the Electric Integrated Resource Plan (IRP) including a review of the meetings
held to date with the IRP Stakeholder Engagement group and a timeline for future updates to the Board.
Ms. Marshall provided a review of the six proposed IRP scenarios and extended appreciation to the
External Affairs team as great feedback is being received from the IRP Stakeholder Engagement group
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on their transparency. Board members held discussions about Northside Generating Station, grant
funding, and the six proposed scenarios. This presentation was received for information.

Economic Development / Real Estate Update — Paul Mitchell, Vice President, Economic
Development, introduced Michael Corbitt, Director, Real Estate who recently joined JEA. Mr. Corbitt
provided introductions. Mr. Mitchell provided the committee with the real estate team’s mission,
purpose of JEA’s parcels, and reviewed the strategy to assess JEA’s portfolio for existing assets or
acquisition needs to support infrastructure expansion and business initiatives and to create certainty for
economic development. Mr. Mitchell provided a review of the site assessment for properties such as
the current JEA headquarters, previous site of the St. Johns River Power Park, and land for solar
projects. Committee Chair Morales commended the real estate team on their approach. This
presentation was received for information.

Surface Water Discharge Elimination and Qutreach Update — Hai Vu, Vice President,
Water/Wastewater Services, provided a review of the Surface Water Discharge Elimination Bill (SB64)
and JEA’s plan to eliminate non-beneficial surface water discharges by January 2032. Mr. Vu noted
JEA submitted plans to the Florida Department of Environmental Protection (FDEP) in October 2021,
which includes JEA’s goals to increase the amount of reclaimed water from 20 to 30 million gallons per
day, addition of three water treatment facilities, and a deep well injection exploratory well, capital
improvement plans to meet the 2032 deadline, as well as challenges JEA currently faces. Committee
members held discussions on new housing developments, work being done in older neighborhoods,
projected growth, and the deep well injection process.

Wayne Young, Vice President, Environmental Services, provided a review on the meeting with FDEP
Secretary Hamilton, briefing to the St. Johns Water Management District on JEA’s plan and challenges,
collaboration with the City of Jacksonville Environmental Quality Division and elected officials to
garner support, statement of support from the St. Johns Riverkeeper regarding JEA’s requested
amendments to the House and Senate Bills, Florida sector of the American Water Works Association,
Florida Water Environment Association, and similar challenges faced by other utilities in Florida.
Committee members held discussions regarding the timeframe for the deep injection well. This
presentation was received for information.

Supply Chain and Outreach Update — Alan McElroy, Vice President, Supply Chain and Operations
Support, presented on the current state of electric system supply chain issues, sharing material needs
with other utilities, lead times for materials, alternative solutions and new suppliers for transformers,
and contract and lead times for cable. Mr. McElroy also reviewed supply chain disruptions for
water/wastewater materials, mitigation efforts, project/materials forecasting model, ongoing initiatives
to maintain supplies, and Electric Services Asset Use Guidelines. Committee members held
discussions regarding alternative manufacturers for transformers.

Kurt Wilson, Vice President, Government Relations, presented JEA is proactive in communicating with
JEA’s development community. Mr. Wilson provided a review of the partnership with the Northeast
Florida Builders Association including JEA hosting town hall-style meetings and addressing supply
chain concerns as they arise. Committee members held discussions regarding communication, storm
stock, and the supply chain forecasting model. This presentation was received for information.

Bobby Stein departed the meeting at 3:04 pm; John Baker departed the meeting at 3:25 pm.
2022 YOUtility Customer Messaging Campaign Review — Mark Stultz, Vice President,
Communications, provided a review of JEA’s YOUltility Customer Messaging Campaign including

scope and goals, campaign results, five messaging pillars, and leveraging digital advertising. Mr. Stultz
provided the committee with two YOUTtility campaign videos. Committee members extended
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appreciation to the team for the commercials and LinkedIn features of staff members. This presentation
was received for information.

ADDITIONAL INFORMATION

Appendix A: FY22 Corporate Communications and Community Outreach — Provided for
information only

CLOSING CONSIDERATIONS
Announcements — Next Meeting December 16, 2022

Adjournment — With no further business coming before the Committee, General DiSalvo declared the
meeting adjourned at 3:45 pm.

APPROVED BY:
Rick Morales, Committee Chair
Date:

Submitted by:

Melissa Charleroy

Board Services Manager
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BOARD RESOLUTION: 2023-01, 2023-02, 2023-03, 2023-04, 2023-05, and 2023-06
January 24, 2023

BOND REFUNDING DELEGATIONS FOR CY23-25

To provide staff with flexibility in taking advantage of market opportunities to lower debt service costs, the
Board has historically delegated the approval of bond refunding transactions to the Managing
Director/CEQ within certain parameters. The current delegations — authorized in December 2020 — expire
at the end of CY22.

Staff is recommending that the Board continue this delegation process by authorizing the Managing
Director/CEO to price and execute future fixed rate bond refunding transactions to refund existing variable
rate and/or fixed rate bonds (which may include full or partial terminations of interest rate swaps
associated with the refunded variable rate bonds) within conservative refunding parameters, including
weighted average life restrictions, present value savings thresholds, and redemption price maximums, all
of which are in line with JEA’s Debt Management Policy for a period through the end of CY25.

These authorizations pertain only to refunding transactions for the Electric, Water and Sewer, St. Johns
River Power Park System (SJRPP) Issue Three and District Energy System debt and are limited to the
amounts indicated in the attached resolutions and summarized below:

Fixed-to-Fixed Rate | Variable-to-Fixed Rate
Refunding Refunding

Authorization Level Authorization Level
Electric System — Senior $14 million $440 million
Electric System — Subordinated $105 million $55 million
Water and Sewer System — Senior $267 million $138 million
Water and Sewer System — Subordinated $10 million $99 million
St. Johns River Power Park — Issue Three $88 million Not applicable
District Energy System $31 million Not applicable

All other types of bond transactions not specifically described in the attached resolutions would continue
to be brought to the Board on a deal-by-deal basis for approval.

The resolutions also approve the forms of and authorize the execution of various legal documents that
have been prepared by bond counsel in connection with the issuance of any fixed rate refunding bonds
authorized under these resolutions.

BE IT RESOLVED by the JEA Board of Directors that:

1. Resolutions Nos. 2023-01 , 2023-02 , 2023-03 , 2023-04 , 2023-05 , and 2023-06 and the related
forms of Bond Purchase Agreement, Preliminary Official Statement, Escrow Deposit Agreement
and Bond are approved and adopted, which will provide the Managing Director/CEOQ the
authorization to price and execute Electric System, Subordinated Electric System, Water and
Sewer System, Subordinated Water and Sewer System, St. Johns River Power Park System Issue
Three, and District Energy System fixed rate refunding transactions, respectively, within the stated
parameters.
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Dated this 24th day of January 2023.

JEA Board Chair JEA Board Secretary

Form Approved by

Office of General Counsel

VOTE

In Favor

Opposed

Abstained
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SEN

Building Community®

Electric System Senior
Resolution 2023-01
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RESOLUTION NO. 2023-01

A RESOLUTION OF JEA SUPPLEMENTING A RESOLUTION OF JEA
ADOPTED ON AUGUST 16, 1988 ENTITLED "A RESOLUTION OF THE
JACKSONVILLE ELECTRIC AUTHORITY FURTHER AMENDING AND
SUPPLEMENTING THE RESOLUTION OF THE AUTHORITY
ADOPTED MARCH 30, 1982 ENTITLED: 'A RESOLUTION
AUTHORIZING THE REFUNDING OF PRESENTLY OUTSTANDING
REVENUE OBLIGATIONS OF THE JACKSONVILLE ELECTRIC
AUTHORITY AND THE ACQUISITION AND CONSTRUCTION OF
ADDITIONS, EXTENSIONS AND IMPROVEMENTS TO THE ELECTRIC
GENERATION, TRANSMISSION AND DISTRIBUTION SYSTEM
OWNED AND OPERATED BY THE AUTHORITY; PROVIDING FOR
THE ISSUANCE OF NOT EXCEEDING $487,000,000 ELECTRIC SYSTEM
REVENUE BONDS, SERIES ONE, OF THE JACKSONVILLE ELECTRIC
AUTHORITY TO PAY THE COST OF SUCH REFUNDING AND THE
COST OF SUCH ADDITIONS, EXTENSIONS AND IMPROVEMENTS;
PROVIDING FOR THE PAYMENT OF THE BONDS FROM THE NET
REVENUES OF THE ELECTRIC SYSTEM AND MAKING CERTAIN
COVENANTS AND AGREEMENTS IN CONNECTION THEREWITH;
AND PROVIDING AN EFFECTIVE DATE'', AS HERETOFORE
AMENDED AND SUPPLEMENTED, FOR THE PURPOSES OF
FINANCING THE CONSTRUCTION OR ACQUISITION OF ADDITIONS,
EXTENSIONS AND IMPROVEMENTS TO THE ELECTRIC SYSTEM OF
THE AUTHORITY AND PROVIDING FOR THE REFUNDING OF
CERTAIN INDEBTEDNESS OF THE AUTHORITY; SPECIFYING
DEFINITIONS AND THE STATUTORY AUTHORITY THEREFOR;
AUTHORIZING THE ISSUANCE BY THE AUTHORITY OF ELECTRIC
SYSTEM REVENUE BONDS, SERIES THREE, TO FINANCE A PART OF
THE COST OF SUCH CONSTRUCTION OR ACQUISITION AND SUCH
REFUNDING; SPECIFYING GENERAL TERMS AND PROVISIONS OF
SUCH SERIES THREE BONDS; PLEDGING THE NET REVENUES OF
THE SYSTEM TO SECURE PAYMENT OF THE PRINCIPAL OF AND
INTEREST ON SUCH SERIES THREE BONDS; PROVIDING FOR THE
RIGHTS OF THE HOLDERS OF SUCH SERIES THREE BONDS AND
ENTERING INTO CERTAIN COVENANTS AND AGREEMENTS WITH
SUCH HOLDERS; PROVIDING CERTAIN OTHER MATTERS IN
CONNECTION WITH SUCH SERIES THREE BONDS; AND PROVIDING
AN EFFECTIVE DATE'"; AUTHORIZING THE ISSUANCE IN ONE OR
MORE INSTALLMENTS OF NOT TO EXCEED $454,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF ELECTRIC SYSTEM
REVENUE BONDS, SERIES THREE 2023/24/25X OF JEA FOR THE
PURPOSE OF FINANCING THE REFUNDING OF OUTSTANDING JEA
ELECTRIC SYSTEM REVENUE BONDS, SERIES THREE, FINANCING
THE TERMINATION OR PARTIAL TERMINATION OF INTEREST
RATE SWAP TRANSACTIONS ASSOCIATED WITH OUTSTANDING
VARIABLE RATE ELECTRIC SYSTEM REVENUE BONDS, SERIES
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THREE TO BE REFUNDED AND PAYING THE COSTS OF ISSUANCE
OF SUCH SERIES THREE 2023/24/25X BONDS; FIXING THE DATE(S),
PAYING AGENT AND REGISTRAR, FORM, APPLICATION OF
PROCEEDS AND CERTAIN OTHER DETAILS OF EACH
INSTALLMENT OF SUCH SERIES THREE 2023/24/25X BONDS;
DELEGATING THE AUTHORITY TO DETERMINE MATURITIES,
PRINCIPAL AMOUNTS, INTEREST RATES, MANDATORY
AMORTIZATION INSTALLMENTS, REDEMPTION PROVISIONS AND
CERTAIN OTHER DETAILS FOR EACH INSTALLMENT OF SUCH
SERIES THREE 2023/24/25X BONDS; PROVIDING FOR THE
REFUNDING OF CERTAIN OUTSTANDING BONDS OF JEA;
AUTHORIZING THE TERMINATION OR PARTIAL TERMINATION OF
FLOATING-TO-FIXED RATE INTEREST RATE SWAP TRANSACTIONS
ASSOCIATED WITH OUTSTANDING VARIABLE RATE ELECTRIC
SYSTEM REVENUE BONDS, SERIES THREE TO BE REFUNDED;
PROVIDING FOR THE QUALIFICATION OF SUCH SERIES THREE
2023/24/25X BONDS AS BOOK-ENTRY-ONLY BONDS; DESIGNATING
SUCH SERIES THREE 2023/24/25X BONDS AS "ADDITIONALLY
SECURED BONDS"; ESTABLISHING CRITERIA FOR AND
DELEGATING THE AUTHORITY TO DETERMINE CERTAIN
MATTERS IN CONNECTION THEREWITH; AUTHORIZING THE
MANAGING DIRECTOR AND CHIEF EXECUTIVE OFFICER TO
AWARD THE SALE OF EACH INSTALLMENT OF SAID SERIES THREE
2023/24/25X BONDS TO THE UNDERWRITERS DESCRIBED HEREIN
PURSUANT TO A NEGOTIATED SALE AND APPROVING THE
CONDITIONS AND CRITERIA FOR SUCH SALE; APPROVING THE
FORM AND AUTHORIZING THE EXECUTION AND DELIVERY OF A
BOND PURCHASE AGREEMENT; PROVIDING FOR THE
APPOINTMENT OF AN ESCROW AGENT FOR THE REFUNDED
BONDS AND APPROVING THE FORM AND AUTHORIZING THE
EXECUTION AND DELIVERY OF AN ESCROW DEPOSIT
AGREEMENT; APPROVING THE FORM OF A PRELIMINARY
OFFICIAL STATEMENT WITH RESPECT TO EACH INSTALLMENT
OF THE SERIES THREE 2023/24/25X BONDS AND AUTHORIZING THE
MANAGING DIRECTOR AND CHIEF EXECUTIVE OFFICER, THE
CHIEF FINANCIAL OFFICER, THE VICE PRESIDENT, FINANCIAL
SERVICES OR THE TREASURER TO DEEM THE PRELIMINARY
OFFICIAL STATEMENT FINAL FOR PURPOSES OF SEC RULE 15C2-
12; AUTHORIZING THE APPROVAL AND EXECUTION OF A FINAL
OFFICIAL STATEMENT WITH RESPECT TO EACH INSTALLMENT
OF SAID SERIES THREE 2023/24/25X BONDS; AUTHORIZING THE
REGISTRATION OR QUALIFICATION OF EACH INSTALLMENT OF
SAID SERIES THREE 2023/24/25X BONDS UNDER THE BLUE SKY
LAWS OF THE VARIOUS STATES; APPROVING THE FORM AND
AUTHORIZING THE EXECUTION AND DELIVERY OF A CONTINUING
DISCLOSURE AGREEMENT; PROVIDING FEDERAL INCOME TAX
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COVENANTS; AUTHORIZING CERTAIN OFFICIALS OF JEA TO TAKE
OTHER ACTIONS IN CONNECTION WITH THE ISSUANCE, SALE AND
DELIVERY OF SAID SERIES THREE 2023/24/25X BONDS, THE
REFUNDING AND REDEMPTION OF SAID REFUNDED BONDS AND
THE TERMINATION OR PARTIAL TERMINATION OF THE INTEREST
RATE SWAP TRANSACTIONS; PROVIDING FOR SEVERABILITY AND
CERTAIN OTHER DETAILS WITH RESPECT THERETO;
SUPERSEDING AND REPEALING THE AUTHORIZATION TO ISSUE
ANY ADDITIONAL DEBT UNDER RESOLUTION NO. 2020-12 OF JEA,
AS AMENDED AND SUPPLEMENTED; AND PROVIDING AN
EFFECTIVE DATE.

BE IT RESOLVED by JEA as follows:

SECTION 1. DEFINITIONS. Unless the context otherwise requires, the terms defined
in this section shall have the meanings specified in this section. Reference is made to the Electric
System Resolution hereinafter referred to for definitions of terms used in this resolution which are
not defined in this section. Words importing a singular number shall include the plural number in
each case and vice versa, and words importing persons shall include business entities.

(A) "Authorized Officer of JEA" shall mean (1) the Chair, the Vice Chair, the Secretary
and any Assistant Secretary of JEA, (2) the Managing Director/CEO, (3) the Chief Operating
Officer, (4) the Vice President, Electric Systems, the Chief Financial Officer, the Vice President,
Financial Services and the Treasurer of JEA (or any officer of JEA hereafter serving in a capacity
equivalent to that of any of the foregoing officers) or (5) any other officer or employee of JEA
authorized to perform specific acts or duties by resolution duly adopted by JEA.

(B)  "Bond Purchase Agreement" shall mean the Bond Purchase Agreement to be
entered into between JEA and the Underwriters named therein relating to a particular installment
of the Series Three 2023/24/25X Bonds, the form of which is attached hereto as Exhibit A.

(C)  "Code" shall mean the Internal Revenue Code of 1986, as amended.

(D)  "Continuing Disclosure Agreement” shall mean the Continuing Disclosure
Agreement to be delivered by JEA in connection with the issuance of a particular installment of
the Series Three 2023/24/25X Bonds, a form of which is attached as Appendix I to the Form
Preliminary Official Statement.

(E) "Debt Service Account" shall mean the Debt Service Account in the Sinking Fund
established pursuant to the Electric System Resolution.

(F) "Delivery Date" shall mean the date of the initial issuance and delivery of a
particular installment of the Series Three 2023/24/25X Bonds.

(€)) "DTC" shall mean The Depository Trust Company.

(H)  "Electric System Resolution" shall mean the Original Resolution, as amended,
restated and supplemented.
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@D "Escrow Agent" shall mean the bank or trust company appointed as escrow agent
under an Escrow Deposit Agreement, if any, and its duly appointed successors, such appointment,
with respect to the Refunded Bonds, to be made in the certificate referred to in Section 5 hereof
relating to the Series Three 2023/24/25X Bonds of such installment.

Q) "Escrow Deposit Agreement" shall mean each escrow deposit agreement between
JEA and an Escrow Agent, if any, that may be entered into concurrently with the authentication
and delivery of any installment of the Series Three 2023/24/25X Bonds, the form of which is
attached hereto as Exhibit B.

(K)  "Form Preliminary Official Statement" shall have the meaning set forth in Section
19.

(L)  "Initial Subaccount" shall mean the Initial Subaccount in the Debt Service Reserve
Account in the Sinking Fund established pursuant to the Electric System Resolution.

(M)  "Interest Rate Swap Transactions" means the floating-to-fixed rate interest rate
swap transactions entered into by JEA associated with variable rate Refunded Bonds which interest
rate swap transactions are to be terminated, in whole or in part, contemporaneously with the
issuance of an installment of the Series Three 2023/24/25X Bonds.

(N)  "Letter of Representations" shall mean the Blanket Issuer Letter of Representations,
dated May 6, 2004, from JEA to DTC, providing for the issuance of certain obligations of JEA
(including the Series Three 2023/24/25X Bonds) in book-entry form through the facilities of DTC
or any successor Blanket Issuer Letter of Representations from JEA to DTC.

(O)  "Managing Director/CEQO" shall mean the Managing Director and Chief Executive
Officer of JEA.

P) "Original Resolution" shall mean a resolution of JEA adopted on March 30, 1982
authorizing the issuance of not exceeding $487,000,000 Electric System Revenue Bonds, Series
One.

(Q)  "Refunded Bonds" shall mean, for any particular installment of the Series Three
2023/24/25X Bonds, the Series Three Bonds of the installments and maturities (and, if applicable,
interest rates within maturities) and in the respective principal amounts to be refunded thereby, as
identified by the Managing Director/CEO in the certificate described in Section 5 hereof relating
to the Series Three 2023/24/25X Bonds of such installment.

(R)  "Rule 15¢2-12" shall mean Rule 15¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended.

(S) "Sale Date" with respect to a particular installment of the Series Three 2023/24/25X
Bonds, shall mean the date on which JEA enters into a Bond Purchase Agreement with respect to
such installment of Series Three 2023/24/25X Bonds.

(M "Series Three Bonds" shall mean JEA's Electric System Revenue Bonds, Series
Three, issued pursuant to the Electric System Resolution.

4
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(U)  "Series Three Resolution" shall mean a resolution of JEA adopted on August 16,
1988, the title of which is quoted in the title of this resolution.

(V)  "Series Three 2023/24/25X Bonds" shall mean JEA's Electric System Revenue
Bonds, Series Three 2023/24/25X, authorized by Section 4 of this resolution.

(W)  "Underwriters" shall mean any or all of the investment banking firms under contract
with JEA for the purpose of underwriting negotiated sales of JEA's debt named in the Bond
Purchase Agreement.

SECTION 2. AUTHORITY FOR THIS RESOLUTION. This resolution is adopted
pursuant to the provisions of the Act and the Electric System Resolution and is supplemental to
the Series Three Resolution and the Electric System Resolution.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared that:

(A)  Pursuant to the Electric System Resolution, JEA has heretofore authorized the
issuance of not to exceed $487,000,000 aggregate principal amount of Series One Bonds, and,
subject to the satisfaction of the conditions contained in subsection L of Section 13 of the Electric
System Resolution, has authorized the issuance of Additional Parity Obligations.

(B)  Pursuant to the Series Three Resolution, JEA has heretofore authorized the issuance
of Additional Parity Obligations to be known as "Electric System Revenue Bonds, Series Three."

© Pursuant to its Ordinances 88-1108-554, 92-1411-902, 95-736-450, 1999-797-E,
2001-664-E, 2003-844-E, 2005-460-E, 2008-581-E and 2013-490-E, the Council of the City has
authorized, among other things, the issuance and sale by JEA of Series Three Bonds for the
purposes, among others, of financing the refunding of any Series Three Bonds.

(D)  Itis in the best interests of JEA to provide for the refunding of the Refunded Bonds
to permit JEA to (i) refund fixed rate bonds at favorable fixed interest rates; (ii) refund variable
rate debt with fixed rate bonds at favorable fixed interest rates; and (iii) to terminate or partially
terminate Interest Rate Swap Transactions in an aggregate notional amount not to exceed the
principal amount of the associated variable rate Refunded Bonds on favorable terms and thereby
reduce the put, liquidity, renewal, counterparty, basis and other risks associated with bonds
structured as variable rate demand obligations with associated variable-to-fixed rate interest rate
swaps. Anything provided herein to the contrary notwithstanding, in no event shall interest rate
swap transactions remain outstanding in a notional amount in excess of the outstanding principal
amount of debt hedged thereby.

(E)  Itis in the best interests and serves a valid public purpose of JEA to issue and sell
the Series Three 2023/24/25X Bonds as authorized herein for the purpose of providing all or a
portion of funds required to refund the Refunded Bonds, to pay the costs of terminating or partially
terminating the Interest Rate Swap Transactions in an aggregate notional amount not to exceed the
aggregate principal amount of the associated variable rate Refunded Bonds and to pay the costs of
issuance of the Series Three 2023/24/25X Bonds.

168

43



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

) Because of the characteristics of the Series Three 2023/24/25X Bonds, prevailing
and anticipated market conditions, the need for flexibility in timing the issuance of each installment
of the Series Three 2023/24/25X Bonds and the coordination of the termination or partial
termination of the Interest Rate Swap Transactions, it is necessary and in the best interests of JEA
to sell the Series Three 2023/24/25X Bonds of each installment at a negotiated sale or sales to the
Underwriters, upon satisfaction of the terms and conditions set forth herein and in the Bond
Purchase Agreement.

(G)  Upon issuance in accordance with the terms hereof, the Series Three 2023/24/25X
Bonds will constitute Additional Parity Obligations under the Electric System Resolution and
Series Three Bonds under the Series Three Resolution, entitled to all the security and benefits
thereof.

(H)  The Series Three 2023/24/25X Bonds shall be limited obligations of JEA payable
solely from and secured by a lien upon and pledge of (i) the Net Revenues derived by JEA from
the operation of the Electric System and (ii) the amounts on deposit in the Revenue Fund and the
Debt Service Account in the Sinking Fund established pursuant to the Electric System Resolution
as may from time to time be available therefor, in each such case, prior and superior to all other
liens or encumbrances on such Net Revenues and amounts, subject only to the provisions of the
Electric System Resolution permitting the application thereof for the purposes and on the terms
and conditions set forth therein. The Series Three 2023/24/25X Bonds shall also be secured by
amounts on deposit in the Initial Subaccount in the Debt Service Reserve Account in the Sinking
Fund. The Series Three 2023/24/25X Bonds shall not constitute general obligations or
indebtedness of the City or JEA as "bonds" within the meaning of the Constitution of the State of
Florida, but shall be payable solely from and secured by a lien upon and pledge of the amounts
provided in the Electric System Resolution. In no event shall any owner of Series Three
2023/24/25X Bonds ever have the right to compel the ad valorem taxing power of the City or JEA,
if any, or taxation of any form to pay the Series Three 2023/24/25X Bonds or be entitled to
payment thereof from any other funds of the City or JEA.

D Prior to the sale of an installment of the Series Three 2023/24/25X Bonds, the
Underwriters will provide JEA with a disclosure statement containing the information required by
Section 218.385(6), Florida Statutes. The Bond Purchase Agreement shall include a Truth-In-
Bonding Statement pursuant to Section 218.385, Florida Statutes.

SECTION 4. SERIES DESIGNATION; PURPOSE. Not to exceed $454,000,000
aggregate principal amount of the Series Three Bonds are hereby authorized to be issued in one or
more installments; provided, that not to exceed $14,000,000 principal amount of the Series Three
2023/24/25X Bonds may be issued for the purpose of refunding fixed rate Refunded Bonds and
not to exceed $440,000,000 principal amount of Series Three 2023/24/25X Bonds may be issued
for the purpose of refunding variable rate Refunded Bonds. Such Series Three Bonds shall be
designated as the "Electric System Revenue Bonds, Series Three 2023/24/25X"; provided, that the
Managing Director/CEO may alter the year and letter designation, all as he deems appropriate to
reflect the year of issue or sale of the Series Three 2023/24/25X Bonds of an installment, the
designation of Series Three Bonds previously issued and JEA's custom in identifying Series Three
Bonds or as he otherwise deems desirable, such determination to be set forth in the certificate
referred to in Section 5 hereof. Notwithstanding any such alteration of the designation for
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installments of the Series Three 2023/24/25X Bonds, references in this resolution to "Series Three
2023/24/25X Bonds" shall include all Series Three Bonds issued pursuant to the authority
contained in this Section 4.

The Series Three 2023/24/25X Bonds shall be issued for the following purposes:
(a) providing all or a portion of the funds required to refund the Refunded Bonds, (b) providing all
or a portion of the funds necessary to pay the cost of terminating or partially terminating the
Interest Rate Swap Transactions in an aggregate notional amount not to exceed the principal
amount of the associated variable rate Refunded Bonds, (c) making a deposit, if any, to the Initial
Subaccount, as determined by the Managing Director/CEOQ as set forth in the certificate referred
to in Section 5 hereof, and (d) paying the costs of issuance of the Series Three 2023/24/25X Bonds.

The actual aggregate principal amount of the Series Three 2023/24/25X Bonds of each
installment to be issued shall be determined by the Managing Director/CEO on or prior to the Sale
Date therefor as the amount necessary to accomplish the purposes for which the Series Three
2023/24/25X Bonds of such installment are being issued, such determination to be set forth in the
certificate referred to in Section 5 hereof to be executed with respect to such installment of the
Series Three 2023/24/25X Bonds.

The Series Three 2023/24/25X Bonds of each installment authorized to be issued hereunder
may be sold pursuant to a Bond Purchase Agreement entered into not later than
December 31, 2025.

SECTION 5. DATE(S), MATURITIES AND INTEREST RATES; CERTAIN
DETERMINATIONS WITH RESPECT TO THE SERIES THREE 2023/24/25X BONDS.
The Series Three 2023/24/25X Bonds of each installment shall be issued as fully registered bonds
in the denomination of $5,000 each or integral multiples thereof, shall be numbered from 1 upward,
shall bear interest from their respective dates (payable semiannually thereafter on April 1 and
October 1 in each year, commencing on either of the October 1 or April 1 next following the
Delivery Date of such installment of Series Three 2023/24/25X Bonds, as determined by the
Managing Director/CEOQ) at such rates per annum and shall mature on October 1 in such years and
amounts, all as shall be determined by the Managing Director/CEO in the manner hereinafter set
forth.

On or prior to the Sale Date for a particular installment of the Series Three 2023/24/25X
Bonds, the Managing Director/CEO shall execute a certificate setting forth the following
determinations and the Managing Director/CEO may rely on a certificate from JEA's financial
advisor in order to confirm the savings determinations made in clause (E) below:

(A) the aggregate principal amount of the Series Three 2023/24/25X Bonds of
such installment; provided, that the aggregate principal amount of all Series Three 2023/24/25X
Bonds shall not exceed $454,000,000, the aggregate principal amount of Series Three
2023/24/25X Bonds issued to refund fixed rate Refunded Bonds shall not exceed $14,000,000 and
the aggregate principal amount of Series Three 2023/24/25X Bonds issued to refund variable rate
Refunded Bonds shall not exceed $440,000,000;
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(B) the year and letter and any other designation and the Delivery Date for such
installment of the Series Three 2023/24/25X Bonds;

©) the Refunded Bonds to be refunded through the issuance of such installment
of the Series Three 2023/24/25X Bonds and the date on which such Refunded Bonds are to be
redeemed, which shall be such date as the Managing Director/CEO determines to be the earliest
date on which such Refunded Bonds may be redeemed in light of the circumstances then existing;
and the identity of the Escrow Agent, if any, for such Refunded Bonds and the Amortization
Installments to which the principal amount of the Refunded Bonds shall be credited;

(D) the respective dates on which the Series Three 2023/24/25X Bonds of such
installment shall mature and the principal amounts of each such maturity; provided, however, that
the Series Three 2023/24/25X Bonds of each installment (i) that are issued for refunding purposes
to achieve debt service savings shall have a weighted average life no greater than the remaining
weighted average life of the Refunded Bonds being refunded thereby, plus one year, and (ii) that
are being issued for refunding purposes to refund variable rate Series Three Bonds shall have a
weighted average life no greater than the remaining weighted average life of the Refunded Bonds,
plus one year;

(E) the respective rate or rates of interest to be borne by the Series Three
2023/24/25X Bonds of such installment maturing on each such date; provided, however, that (1)
with respect to any Series Three 2023/24/25X Bonds of such installment that are issued for the
purpose of refunding variable rate Series Three Bonds, the true interest cost of such Series Three
2023/24/25X Bonds shall not exceed 5.00 percent; and (2) with respect to any such Series Three
2023/24/25X Bonds of such installment issued for the purpose of refunding fixed rate Refunded
Bonds and to achieve debt service savings (i) if any such Series Three 2023/24/25X Bonds mature
on the October 1 next following the Delivery Date of such Series Three 2023/24/25X Bonds, such
refunding shall result in positive net present value savings; (ii) the present value savings from (A)
the issuance of such Series Three 2023/24/25X Bonds that are issued to refund any Refunded
Bonds maturing on an October 1 occurring at least one year and less than three years after the
Delivery Date of such installment of Series Three 2023/24/25X Bonds shall not be less than 3.00
percent of the aggregate principal amount of such Refunded Bonds; (B) the issuance of such Series
Three 2023/24/25X Bonds that are issued to refund any Refunded Bonds maturing on an October
1 occurring at least three years and less than nine years after the Delivery Date of such installment
of Series Three 2023/24/25X Bonds, shall not be less than 4.00 percent of the aggregate principal
amount of such Refunded Bonds; and (C) the issuance of such Series Three 2023/24/25X Bonds
that are issued to refund any Refunded Bonds maturing on or after the October 1 occurring at least
nine years after the Delivery Date of such installment of Series Three 2023/24/25X Bonds shall
not be less than 5.00 percent of the aggregate principal amount of the Refunded Bonds; or (3) in
lieu of complying with the requirements of clauses (1) and (2) above, the present value savings
resulting from the issuance of such Series Three 2023/24/25X Bonds that are issued to refund any
Refunded Bonds other than variable rate Series Three Bonds, shall not be less than 5.00 percent
of the aggregate principal amount of such Refunded Bonds; provided, further, that compliance
with the foregoing requirements of this clause (E) shall be effected by dividing the installment into
its constituent purposes (i.e., refunding of variable rate Series Three Bonds and refunding fixed
rate Series Three Bonds for debt service savings) and allocating on a ratable basis (based on the
respective issue prices for federal income tax purposes) costs of issuance, underwriting discount,
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any deposit to the Initial Subaccount and any other items to the purpose that gave rise to such
expenses; provided, however, that if the Managing Director/CEO determines that some other
allocation method will result in a more accurate determination of the true interest cost or present
value savings attributable to such constituent purpose (which determination shall be confirmed by
JEA's financial advisor), then such other allocation method shall be used in lieu of the foregoing
method;

(F) the commencement date of interest payments on the Series Three
2023/24/25X Bonds of such installment, which shall be either of the October 1 or April 1 next
following the Delivery Date of such installment of Series Three 2023/24/25X Bonds;

(G) if the Series Three 2023/24/25X Bonds of such installment maturing on a
particular date and bearing interest at a particular rate are to be subject to redemption prior to
maturity as provided in Section 9 of the Electric System Resolution by operation of the Debt
Service Account from mandatory Amortization Installments, the due dates and amounts of such
Amortization Installments; provided, however, that each Amortization Installment due date shall
fall upon an interest payment date for the Series Three 2023/24/25X Bonds;

(H) if the Series Three 2023/24/25X Bonds of such installment maturing on a
particular date and bearing interest at a particular rate are to be subject to optional redemption, the
terms upon which such Series Three 2023/24/25X Bonds shall be subject to redemption at the
election of JEA; provided, however, that the highest redemption price at which such Series Three
2023/24/25X Bonds may be so redeemed shall be not greater than 101 percent of the principal
amount thereof, plus accrued interest to the date of redemption and the first such optional
redemption date shall not be less than four years nor more than ten years from the Delivery Date
of such Series Three 2023/24/25X Bonds;

@D the identity of the senior managing underwriter and co-senior managing
underwriter, if applicable, for the Series Three 2023/24/25X Bonds of such installment from any
of the Underwriters;

Q) the purchase price for the Series Three 2023/24/25X Bonds of such
installment to be paid by the Underwriters pursuant to the applicable Bond Purchase Agreement;
provided, however, that such purchase price shall result in compliance with the limitations set forth
in this Section 5;

(K) the Interest Rate Swap Transactions and the notional amounts thereof to be
terminated upon the issuance of such installment of the Series Three 2023/24/25X Bonds and the
termination payment, if any, to be paid in connection therewith; provided, that the aggregate
notional amount of Interest Rate Swap Transactions terminated in connection with the issuance of
such installment of the Series Three 2023/24/25X Bonds shall not exceed the principal amount of
the variable rate Refunded Bonds to which such Interest Rate Swap Transactions are associated to
be refunded through the issuance of such installment of the Series Three 2023/24/25X Bonds; and

L) the amount, if any, of the proceeds of the Series Three 2023/24/25X Bonds
of such installment to be deposited in the Initial Subaccount.
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In the event that one or more Series of Series Three 2023/24/25X Bonds are issued on the
same day as part of a common plan of finance for the same Bond financing, JEA may demonstrate
compliance with the savings requirements set forth in clause (e) above by calculating such savings
either on an aggregate basis (e.g., each Series of the Series Three 2023/24/25X Bonds issued on
the same day as part of the same Bond financing are combined into one Series and compliance
with the savings criteria is measured using the combined Series) or on a Series by Series basis
(e.g., each individual Series that is issued as part of the same Bond financing must satisfy the
savings criteria independently of any other Series issued on the same day).

SECTION 6. REDEMPTION PROVISIONS. (A). If the Managing Director/CEO
determines that the Series Three 2023/24/25X Bonds of an installment maturing on a particular
date and bearing interest at a particular rate shall be subject to redemption prior to maturity as
provided in Section 9 of the Electric System Resolution by operation of the Debt Service Account
from mandatory Amortization Installments, such determination to be set forth in the certificate
referred to in Section 5 hereof, then the Series Three 2023/24/25X Bonds of such installment
maturing on such date and bearing interest at such rate shall be subject to redemption prior to
maturity as provided in Section 9 of the Electric System Resolution, on the respective dates and in
the respective amounts set forth in such certificate, in each such case, at a redemption price equal
to 100 percent of the principal amount thereof, together with accrued interest to the redemption
date.

(B)  If the Managing Director/CEO determines that the Series Three 2023/24/25X
Bonds of an installment maturing on a particular date and bearing interest at a particular rate shall
be subject to optional redemption, such Series Three 2023/24/25X Bonds shall be subject to
redemption prior to maturity at the election of JEA, in the case of Series Three 2023/24/25X Bonds,
as a whole or in part, at any time on and after the initial date on which such Series Three
2023/24/25X Bonds may be so redeemed set forth in the certificate referred to in Section 5 hereof,
at the respective redemption prices set forth in such certificate, in each case, together with accrued
interest to the redemption date.

SECTION 7. BOOK-ENTRY SYSTEM. (A). Except as provided in paragraphs (B)
and (C) of this Section 7, the registered holder of all Series Three 2023/24/25X Bonds shall be,
and the Series Three 2023/24/25X Bonds shall be registered in the name of, Cede & Co. ("Cede"),
as nominee of DTC. Payment of interest on any Series Three 2023/24/25X Bond shall be made in
accordance with the provisions of the Electric System Resolution to the account of Cede on the
interest payment date for the Series Three 2023/24/25X Bonds at the address indicated for Cede
in the registry books of JEA kept by the Registrar.

(B)  The Series Three 2023/24/25X Bonds of each installment shall be issued initially
in the form of a separate single, fully registered Bond in the amount of each separate stated maturity
(and, if applicable, each interest rate within a maturity) of the Series Three 2023/24/25X Bonds of
such installment. The Registrar shall authenticate and deliver to or on behalf of DTC a separate
single, fully registered Bond in the amount of each separate stated maturity (and, if applicable,
each interest rate within a maturity) of the Series Three 2023/24/25X Bonds of such installment,
registered in the name of Cede, as nominee of DTC. With respect to Series Three 2023/24/25X
Bonds so registered in the name of Cede, JEA and the Paying Agent and Registrar shall have no
responsibility or obligation to any DTC participant or to any beneficial owner of such Series Three
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2023/24/25X Bonds. Without limiting the immediately preceding sentence, JEA and the Paying
Agent and Registrar shall have no responsibility or obligation with respect to (i) the accuracy of
the records of DTC, Cede or any DTC participant with respect to any beneficial ownership interest
in the Series Three 2023/24/25X Bonds, (ii) the delivery to any DTC participant, beneficial owner
or other person, other than DTC, of any notice with respect to the Series Three 2023/24/25X
Bonds, including any notice of redemption, or (iii) the payment to any DTC participant, beneficial
owner or other person, other than DTC, of any amount with respect to the principal or redemption
price of, or interest on, the Series Three 2023/24/25X Bonds. JEA and the Paying Agent and
Registrar may treat DTC as, and deem DTC to be, the absolute owner of each Series Three
2023/24/25X Bond for all purposes whatsoever, including (but not limited to) (i) payment of the
principal or redemption price of, and interest on, each such Series Three 2023/24/25X Bond, (ii)
giving notices of redemption and other matters with respect to such Series Three 2023/24/25X
Bonds, (iii) registering transfers with respect to such Series Three 2023/24/25X Bonds and (iv)
giving to JEA any notice, consent, request or demand pursuant to the Electric System Resolution
for any purpose whatsoever. The Paying Agent shall pay the principal or redemption price of, and
interest on, all Series Three 2023/24/25X Bonds only to or upon the order of DTC, and all such
payments shall be valid and effective to satisfy fully and discharge JEA's obligations with respect
to such principal or redemption price, and interest, to the extent of the sum or sums so paid. Except
as provided in this paragraph (B) and in paragraph (C) of this Section 7, no person other than DTC
shall receive a Series Three 2023/24/25X Bond evidencing the obligation of JEA to make
payments of principal or redemption price of, and interest on, such Bond pursuant to the Electric
System Resolution. Upon delivery by DTC to JEA or the Registrar of written notice to the effect
that DTC has determined to substitute a new nominee in place of Cede, and subject to the transfer
provisions of the Electric System Resolution, the word "Cede" in this resolution shall refer to such
new nominee of DTC.

(S )] DTC may determine to discontinue providing its services with respect to the
Series Three 2023/24/25X Bonds of a particular installment at any time by giving reasonable
notice thereof to JEA or to the Paying Agent and Registrar.

(i1) JEA, in its sole discretion and without the consent of any other person, may,
upon satisfaction of the applicable procedures of DTC with respect thereto, terminate the services
of DTC with respect to the Series Three 2023/24/25X Bonds of a particular installment if JEA
determines that (a) DTC is unable to discharge its responsibilities with respect to the Series Three
2023/24/25X Bonds of such installment or (b) a continuation of the system of book-entry-only
transfers through DTC (or a successor securities depository) is not in the best interests of the
beneficial owners of the Series Three 2023/24/25X Bonds of such installment or of JEA.

(D)  Upon the termination of the services of DTC with respect to the Series Three
2023/24/25X Bonds of a particular installment pursuant to paragraph (C)(ii)(b) hereof, or upon the
discontinuance or termination of the services of DTC with respect to the Series Three 2023/24/25X
Bonds of a particular installment pursuant to paragraph (3)(a) or paragraph (C)(ii)(a) hereof after
which no substitute securities depository willing to undertake the functions of DTC hereunder can
be found which, in the opinion of JEA, is willing and able to undertake such functions upon
reasonable and customary terms, such Series Three 2023/24/25X Bonds no longer shall be
restricted to being registered in the registration books kept by the Registrar in the name of Cede,
as nominee of DTC. In such event, JEA shall issue and the Registrar shall authenticate Series
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Three 2023/24/25X Bond certificates as requested by DTC of like installment, aggregate principal
amount, maturity and interest rate, in authorized denominations, to the identifiable beneficial
owners in replacement of such beneficial owners' beneficial interests in the Series Three
2023/24/25X Bonds; provided, however, that in the case of any discontinuance or termination
provided for in paragraph C(i) or C(ii)(b) of this Section, JEA may within 90 days thereafter
appoint a substitute securities depository which, in JEA's opinion, is willing and able to undertake
the functions of DTC upon reasonable and customary terms. In such event, and subject to the
transfer provisions of the Electric System Resolution, the word "DTC" in this resolution shall refer
to such substitute securities depository and the word "Cede" in this resolution shall refer to the
nominee, if any, of such substitute securities depository (or, if there shall be no such nominee, then
the word "Cede" in this resolution shall refer to such substitute securities depository).

(E)  Notwithstanding any other provision of the Electric System Resolution or this
resolution to the contrary, so long as any Series Three 2023/24/25X Bond is registered in the name
of Cede, as nominee of DTC, all payments with respect to the principal or redemption price of,
and interest on, such Series Three 2023/24/25X Bond and all notices with respect to such Series
Three 2023/24/25X Bond shall be made and given, respectively, to DTC as provided in DTC's
Operational Arrangements (as defined in the Letter of Representations); provided, however, that
if a substitute securities depository shall be appointed, all payments with respect to the principal
or redemption price of, and interest on, the Series Three 2023/24/25X Bonds and all notices with
respect to the Series Three 2023/24/25X Bond shall be made and given, respectively, to such
substitute securities depository (or any nominee thereof) as provided in the procedures of such
substitute securities depository.

SECTION 8. PAYING AGENT AND REGISTRAR. The Series Three 2023/24/25X
Bonds shall be payable as to principal and shall be redeemable at the principal corporate trust
office of U.S. Bank Trust Company, National Association in Jacksonville, Florida (or such other
city as may be designated by such bank), which bank is hereby appointed Paying Agent and
Registrar.

SECTION 9. FORM OF SERIES THREE 2023/24/25X BONDS. The text of the
Series Three 2023/24/25X Bonds, together with the Registrar's Certificate of Authentication to be
endorsed thereon, shall be substantially of the following tenor, with such omissions, insertions and
variations as may be necessary or desirable and authorized or permitted by this resolution or any
subsequent resolution adopted prior to the issuance thereof, or as may be necessary to comply with
applicable laws, rules and regulations of the United States Government and the State of Florida in
effect upon the issuance thereof:
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[FORM OF SERIES THREE 2023/24/25X BONDS]

At such times as the Series Three 2023/24/25X Bonds of a particular installment are restricted to
being registered in the registration books kept by the Registrar in the name of DTC (or a successor
securities depository), each Series Three 2023/24/25X Bond of such installment shall contain or
have endorsed thereon the following legend:

AS PROVIDED IN THE RESOLUTION REFERRED TO HEREIN,
UNTIL THE TERMINATION OF THE SYSTEM OF BOOK-ENTRY-
ONLY TRANSFERS THROUGH THE DEPOSITORY TRUST
COMPANY (TOGETHER WITH ANY SUCCESSOR SECURITIES
DEPOSITORY APPOINTED PURSUANT TO THE RESOLUTION,
"DTC"), AND NOTWITHSTANDING ANY OTHER PROVISION OF
THE RESOLUTION TO THE CONTRARY, (A) THIS BOND MAY BE
TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO A
NOMINEE OF DTC, OR BY A NOMINEE OF DTC TO DTC OR A
NOMINEE OF DTC, OR BY DTC OR A NOMINEE OF DTC TO ANY
SUCCESSOR SECURITIES DEPOSITORY OR ANY NOMINEE
THEREOF AND (B) A PORTION OF THE PRINCIPAL AMOUNT OF
THIS BOND MAY BE PAID OR REDEEMED WITHOUT SURRENDER
HEREOF TO THE PAYING AGENT. DTC OR A NOMINEE,
TRANSFEREE OR ASSIGNEE OF DTC OF THIS BOND MAY NOT
RELY UPON THE PRINCIPAL AMOUNT INDICATED HEREON AS
THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID.
THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID
SHALL FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN
THE MANNER PROVIDED IN THE RESOLUTION.

In addition, so long as DTC shall serve as securities depository for the Series Three 2023/24/25X
Bonds, each Series Three 2023/24/25X Bond shall contain or have endorsed thereon the
following legend:

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED
OFFICER OF DTC (A) TO THE REGISTRAR FOR REGISTRATION OF
TRANSFER OR EXCHANGE OR (B) TO THE PAYING AGENT FOR
PAYMENT OF PRINCIPAL OR REDEMPTION PRICE, AND ANY
BOND ISSUED IN REPLACEMENT HEREOF OR SUBSTITUTION
HEREFOR IS REGISTERED IN THE NAME OF DTC OR ITS
NOMINEE OR SUCH OTHER NAME AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS
MADE TO DTC OR ITS NOMINEE, ANY TRANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL BECAUSE ONLY THE REGISTERED
OWNER HEREOF, CEDE & CO., AS NOMINEE OF DTC, HAS AN
INTEREST HEREIN.
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No. R- $

UNITED STATES OF AMERICA
STATE OF FLORIDA
CITY OF JACKSONVILLE
JEA
ELECTRIC SYSTEM REVENUE BOND,
SERIES THREE 2023/24/25X

MATURITY DATE INTEREST RATE ORIGINAL ISSUE DATE CUSIP
October 1, % ,20
REGISTERED OWNER:
PRINCIPAL SUM: DOLLARS

KNOW ALL MEN BY THESE PRESENTS, that JEA, a body politic and corporate under
the laws of the State of Florida, and an independent agency of the City of Jacksonville, Florida
(hereinafter called the "City"), for value received, hereby promises to pay to the Registered Owner
specified above on the Maturity Date specified above solely from the revenues and other amounts
hereinafter mentioned the Principal Sum specified above and to pay solely from such revenues and
other amounts interest thereon to the Registered Owner hereof at the rate per annum specified
above, from the Original Issue Date specified above or from the most recent interest payment date
to which interest has been paid, until payment of the Principal Sum, such interest to the payment
hereof being payable in lawful money of the United States of America semiannually on April 1
and October 1 in each year commencing [April 1] [October 1], 20, by check or draft mailed to
the Registered Owner at his address as it appears on the registration books of the Registrar
hereinafter mentioned on the Record Date (as defined in the Resolution hereinafter referred to).
However, so long as this Bond and the issue of which it is one are held in book-entry form pursuant
to the Resolution, the provisions of the Resolution governing such book-entry form shall govern
repayment of the principal or redemption price of and interest on such bonds. The principal or
redemption price of this Bond is payable in lawful money of the United States of America upon
presentation and surrender of this Bond at the principal corporate trust office of U.S. Bank Trust
Company, National Association in Jacksonville, Florida.

This Bond is one of an authorized issue of bonds (the "Series Three 2023/24/25X Bonds")
in the aggregate principal amount of $ of like date, tenor and effect, except as to number,
interest rate and date of maturity, issued to refund certain bonds of JEA previously issued to
finance or refinance a portion of the costs of the construction and acquisition of additions,
extensions and improvements to the electric system owned and operated by JEA, as defined in the
Resolution (the "Electric System"), other than the generating facilities of the Electric System
pursuant to the authority of and in full compliance with the Constitution and Statutes of the State
of Florida, including particularly Article 21 of the Charter of the City, as amended and readopted
by Chapter 80-515, Laws of Florida, Special Acts of 1980, as subsequently amended by Chapter
92-341, Laws of Florida, Special Acts of 1992 and as thereafter amended in accordance with the
terms thereof prior to the date hereof (collectively, the "Act"), and other applicable provisions of
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law, and a resolution duly adopted by JEA on March 30, 1982 (approved by ordinance of the
Council of the City enacted on March 30, 1982), as amended, restated and supplemented, including
as amended and supplemented by a resolution duly adopted by JEA on August 16, 1988
authorizing the Series Three Bonds (approved by ordinance of the Council of the City which
became effective on September 30, 1988), as amended and supplemented (hereinafter collectively
called the "Resolution"), and is subject to all the terms and conditions of the Resolution.

[Insert Redemption Provisions]

The payment of the principal of and interest on the Series Three 2023/24/25X Bonds is
secured by a first lien upon and pledge of (a) the Net Revenues (as defined in the Resolution)
derived by JEA from the operation of the Electric System and (b) the amounts on deposit in the
Revenue Fund and the Debt Service Account in the Sinking Fund established pursuant to the
Resolution as may from time to time be available therefor, in each such case, prior and superior to
all other liens or encumbrances on such Net Revenues and amounts, subject only to the provisions
of the Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth therein. In addition, as provided in the Resolution, the payment of the principal
of and interest on the Series Three 2023/24/25X Bonds is additionally secured by a pledge of the
amounts on deposit in the Initial Subaccount in the Debt Service Reserve Account in the Sinking
Fund established pursuant to the Resolution as may from time to time be available therefor, in each
such case, prior and superior to all other liens or encumbrances on such amounts, subject only to
the provisions of the Resolution permitting the application thereof for the purposes and on the
terms and conditions set forth therein. As provided in the Resolution, bonds of JEA may be issued
from time to time in one or more installments, in various principal amounts, may mature at
different times, may bear interest at different rates and may otherwise vary as in the Resolution
provided. The aggregate principal amount of bonds which may be issued under the Resolution is
not limited except as provided in the Resolution and in the Act, and all bonds issued and to be
issued under the Resolution (including the Series Three 2023/24/25X Bonds) are and will be
equally and ratably secured by the pledge and covenants made therein, except as expressly
provided or permitted in the Resolution.

This Bond and the issue of which it is one shall not be or constitute general obligations or
indebtedness of the City or JEA as "bonds" within the meaning of the Constitution of Florida, but
shall be payable solely from and secured by a lien upon and a pledge of the Net Revenues and
other amounts as provided in the Resolution. No holder of this Bond shall ever have the right to
compel the exercise of the ad valorem taxing power of the City or of JEA, if any, or taxation in
any form of any real property in the City to pay this Bond or the interest thereon or be entitled to
payment of such principal and interest from any other funds of the City or JEA except from the
special funds in the manner provided in the Resolution.

JEA has entered into certain further covenants with the owners of the Series Three
2023/24/25X Bonds for the terms of which reference is made to the Resolution.

It is hereby certified and recited that all acts, conditions and things required to exist, to
happen, and to be performed precedent to and in the issuance of this Bond exist, have happened
and have been performed in regular and due form and time as required by the Laws and
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Constitution of the State of Florida applicable thereto, and that the issuance of the Series Three
2023/24/25X Bonds does not violate any constitutional or statutory limitations or provisions.

This Bond is and has all the qualities and incidents of negotiable instruments under the
laws of the State of Florida.

The Series Three 2023/24/25X Bonds are issuable as fully registered Bonds which may be
exchanged for like aggregate principal amount of fully registered Series Three 2023/24/25X Bonds
of like installment, interest rate and maturity in denominations of $5,000 and any integral multiple
thereof. JEA and U.S. Bank Trust Company, National Association, or its successor, as Registrar,
may charge the Registered Owner or the transferee or transferees, as the case may be, a sum
sufficient to reimburse them for any expenses incurred in making any exchange or transfer of this
Bond. The Registrar or JEA may also require payment from the Registered Owner or transferee
of a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in
relation thereto. Such charges and expenses shall be paid before any such new Series Three
2023/24/25X Bond shall be delivered.

IN WITNESS WHEREOF, JEA has issued this Bond and has caused the same to be
signed by its Chair or Vice-Chair and attested by its Secretary or an Assistant Secretary, either
manually or with their facsimile signatures, and its corporate seal or a facsimile thereof to be
affixed, imprinted or reproduced hereon.

JEA

(SEAL)

Chair or Vice-Chair

ATTESTED:

Secretary or Assistant Secretary
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[FORM OF
REGISTRAR'S CERTIFICATE OF AUTHENTICATION
ON ALL SERIES THREE 2023/24/25X BONDS]

REGISTRAR'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the bonds delivered pursuant to the within mentioned Resolution.

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
as Registrar

By:

Authorized Signatory
Date of Authentication: , 20

[Insert Statement of Insurance, if applicable.]
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The following abbreviations, when used in the inscription on the within bond, shall be
construed as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIF MIN ACT
(Cust.)
TEN ENT - as tenants by the entireties Custodian for
(Minor)
JT TEN as joint tenants with right under Uniform Gifts to Minors Act of

of survivorship and not as
tenants in common

(State)

Additional abbreviations may also be used although not listed above.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to

[PLEASE INSERT NAME, ADDRESS AND SOCIAL SECURITY OR OTHER IDENTIFYING
NUMBER OF ASSIGNEE]

the within bond and does hereby irrevocably constitute and appoint the Registrar as his agent to
transfer the bond on the books kept for registration thereof, with full power of substitution in the
premises.

Date:

Signature guaranteed: (Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: This signature to this assignment
must correspond with the name of the
registered Owner as it appears upon the face of
the within bond in every particular, without
alteration or enlargement or any change
whatever.
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SECTION 10. APPLICATION OF BOND PROCEEDS. The proceeds from the sale
of the Series Three 2023/24/25X Bonds of a particular installment, together with other available
funds of the Electric System shall be applied simultaneously with the delivery as follows:

(A) if applicable, there shall be delivered to the Escrow Agent, simultaneously with the
delivery of the Series Three 2023/24/25X Bonds of such installment, for deposit in the Escrow
Account (the "Escrow Account") to be created under the Escrow Deposit Agreement, an amount
determined by an Authorized Officer of JEA as being equal to the amount necessary, when
combined with the moneys, if any, transferred to the Escrow Account as provided in Section 11
hereof, to purchase such securities as are permitted by Section 17 of the Electric System
Resolution, the principal of and interest to be received on which, together with any initial cash
balance, will provide moneys which will be sufficient to pay when due the principal or redemption
price, as applicable, of the Refunded Bonds being refunded thereby on the respective maturity
dates of such Refunded Bonds or the date such Refunded Bonds are to be called for redemption,
as applicable, and the interest to become due on such Refunded Bonds on and prior to such
respective maturity or redemption dates, as the case may be;

(B) ifapplicable, an amount shall be deposited in the Initial Subaccount as determined
by the Managing Director/CEO in the certificate referred to in Section 5 hereof relating to the
Series Three 2023/24/25X Bonds;

(C)  there shall be paid to the counterparties in the Interest Rate Swap Transactions to
be terminated or partially terminated in connection with the issuance of the Series Three
2023/24/25X Bonds of such installment, the termination payments, if any, with respect to the
termination or partial termination of such Interest Rate Swap Transactions as determined by the
Managing Director/CEO pursuant to Section 5(K) hereof; and

(D)  all proceeds remaining after application as provided in subsections (A), (B) and (C)
hereof shall be deposited into the Construction Fund or a separate sub-account thereof and used
for the purposes of paying the principal or redemption price, as applicable, of Refunded Bonds
when due if the Refunded Bonds that are not being defeased within the meaning of Section 17 of
the Electric System Resolution and paying costs of issuance of the Series Three 2023/24/25X
Bonds of such installment.

SECTION 11. TRANSFER OF CERTAIN AMOUNTS. Subject to the provisions of
the third paragraph of Section 13(B)(2) of the Electric System Resolution, simultaneously with the
delivery of the Series Three 2023/24/25X Bonds of a particular installment, there shall be
withdrawn from the Debt Service Account cash in an amount determined by an Authorized Officer
of JEA as being not greater than the amount accumulated therein with respect to the Refunded
Bonds to be refunded through the issuance of the Series Three 2023/24/25X Bonds of such
installment. Such withdrawal shall, however, not be made if and to the extent that the effect thereof
would cause the amounts on deposit in the Debt Service Account to be less than the amount
required to be maintained therein after giving effect to the issuance of the Series Three
2023/24/25X Bonds of such installment and the refunding of the Refunded Bonds. There shall be
transferred to the Escrow Agent, if any, for deposit in the Escrow Account the amount so
withdrawn, otherwise, such amount shall be applied together with the funds described in
Section 10(D) above to the payment of the Refunded Bonds.
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Subject to the provisions of the fifth paragraph of Section 13(B)(3) of the Electric System
Resolution, simultaneously with the delivery of the Series Three 2023/24/25X Bonds of a
particular installment, there may be withdrawn from the Initial Subaccount of the Debt Service
Reserve Account cash in an amount determined by an Authorized Officer of JEA as being not
greater than the amount of the decrease in the Debt Service Reserve Requirement with respect to
such Initial Subaccount due to the defeasance of the Refunded Bonds being refunded through the
issuance of such installment of the Series Three 2023/24/25X Bonds. There shall be transferred
to the Escrow Agent, if any, for deposit in the Escrow Account the amount so withdrawn,
otherwise, such amount shall be applied together with the funds described in Section 10(D) above
to the payment of the Refunded Bonds.

SECTION 12. SERIES THREE 2023/24/25X BONDS TO CONSTITUTE
ADDITIONALLY SECURED BONDS. In accordance with the provisions of clause (3) of
subsection B of Section 13 of the Electric System Resolution, the Series Three 2023/24/25X Bonds
of each installment shall be Additionally Secured Bonds, and the payment of the principal or
sinking fund redemption price, if any, thereof and interest thereon shall be secured, in addition to
the pledge created pursuant to the first sentence of the second paragraph of Section 11 of the
Electric System Resolution in favor of all of the Bonds, by amounts on deposit in the Initial
Subaccount. In furtherance of the foregoing, simultaneously with the authentication and delivery
of any particular installment of the Series Three 2023/24/25X Bonds, JEA shall cause to be
deposited to the credit of the Initial Subaccount cash from the proceeds of the Series Three
2023/24/25X Bonds of such installment, in an amount equal to the difference (if any) between (a)
the Debt Service Reserve Requirement for the Initial Subaccount calculated immediately after the
authentication and delivery of such Series Three 2023/24/25X Bonds of such installment and (b)
the sum of the amounts then on deposit in the Initial Subaccount and the eligible reserve fund
credit instruments credited thereto, if any.

SECTION 13. TAX COVENANTS. (A). JEA covenants that it shall not take any action,
or fail to take any action, or permit any action to be taken on its behalf or cause or permit any
circumstance within its control to arise or continue, if any such action or inaction would adversely
affect the exclusion from gross income for federal income tax purposes of the interest on the Series
Three 2023/24/25X Bonds under Section 103 of the Code and the applicable Treasury Regulations
promulgated thereunder. Without limiting the generality of the foregoing, JEA covenants that it
will comply with the instructions and requirements of the Tax Certificate to be executed and
delivered on the date of issuance of each installment of the Series Three 2023/24/25X Bonds
concerning certain matters pertaining to the use of proceeds of the Series Three 2023/24/25X
Bonds of such installment, including any and all exhibits attached thereto (the "Tax Certificate").
This covenant shall survive payment in full or defeasance of the Series Three 2023/24/25X Bonds.

(B)  Notwithstanding any provisions of this Section, if JEA shall obtain an opinion of
nationally recognized municipal bond attorneys to the effect that any specified action required
under this Section is no longer required or that some further or different action is required to
maintain the exclusion from gross income for federal income tax purposes of interest on the
applicable installment of the Series Three 2023/24/25X Bonds, JEA may conclusively rely on such
opinion in complying with the requirements of this Section and of the Tax Certificate, and the
covenants hereunder shall be deemed to be modified to that extent.
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(C)  Notwithstanding any other provision of the Electric System Resolution to the
contrary, (i) upon JEA's failure to observe or refusal to comply with the above covenants with
respect to the Series Three 2023/24/25X Bonds of a particular installment, the holders of the Series
Three 2023/24/25X Bonds of such installment shall be entitled to the rights and remedies provided
to Bondholders under the Electric System Resolution, other than the right (which is hereby
abrogated solely in regard to JEA's failure to observe or refusal to comply with the covenants of
this Section) to declare the principal of all Series Three 2023/24/25X Bonds of such installment
then outstanding, and the interest accrued thereon, to be due and payable and (ii) the holders of
any Bonds other than the Series Three 2023/24/25X Bonds of a particular installment shall not be
entitled to exercise any right or remedy provided to Bondholders under the Electric System
Resolution based upon JEA's failure to observe, or refusal to comply with, the above covenants
with respect to the Series Three 2023/24/25X Bonds of such installment.

SECTION 14. REDEMPTION OF REFUNDED BONDS. The Refunded Bonds to be
refunded by the Series Three 2023/24/25X Bonds are hereby designated for redemption and the
Escrow Agent (if any) or the respective paying agents for such Refunded Bonds, as applicable, are
hereby directed to redeem such Refunded Bonds on the respective dates determined by the
Managing Director/CEO pursuant to clause (C) of the second paragraph of Section 5 hereof and
at a redemption price equal to the principal amount of the Refunded Bonds to be redeemed plus
the redemption premium(s) for the applicable redemption date(s) (in each case, together with the
interest accrued thereon to the date fixed for redemption).

Such designation for redemption, and such direction to the Escrow Agent (if any) or the
respective paying agents for the Refunded Bonds, as applicable, shall be, and hereby are declared
to be, irrevocable upon the delivery of the applicable installment of Series Three 2023/24/25X
Bonds to or upon the order of the Underwriters; provided, that notice of such redemption as
provided below shall be revocable and conditional upon the issuance of the Series Three
2023/24/25X Bonds of the applicable installment.

In order to effectuate this designation, on or prior to the applicable Delivery Date, an
Authorized Officer of JEA shall give the Escrow Agent or the Registrar, as applicable, for any
Refunded Bonds to be redeemed prior to maturity instructions to mail, postage prepaid, not less
than 30 days (or such lesser period as permitted by the applicable supplemental resolution(s) for
the Refunded Bonds) prior to the redemption date therefor, to (i) all registered owners of such
Refunded Bonds at their addresses as they appear of record on the books of the Registrar as of
45 days (or such lesser number of days as is permitted pursuant to the applicable supplemental
resolution(s) for the Refunded Bonds) prior to such redemption date and (ii) the paying agent for
such Refunded Bonds (or its successor), a notice of redemption in substantially the following form:
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REVOCABLE NOTICE OF [PARTIAL] REDEMPTION
JEA

ELECTRIC SYSTEM REVENUE BONDS, SERIES THREE
DESCRIBED BELOW

Notice is hereby given to the holders of the outstanding JEA Electric System Revenue
Bonds, Series Three described below (the "Bonds") that the Bonds have been called for redemption
prior to maturity on _,20  inaccordance with their terms at a redemption price of 100
percent of the principal amount thereof [, together with accrued interest thereon to o,
20 ]. [The source of funds to be used for such redemption is certain moneys heretofore
deposited with , as Escrow Agent.]

Maturity Date
Series Three (October 1) Interest Rate Principal Amount CUSIP

% $

THIS CALL FOR REDEMPTION IS REVOCABLE AND IS CONDITIONED
UPON THE ISSUANCE BY JEA OF ITS SERIES THREE 2023/24/25X BONDS TO
REFUND SUCH BONDS ON OR PRIOR TO 5,20 . In the event that JEA's
refunding bonds are not issued on or prior to 20___, this notice shall be of no further force
or effect and the Bonds shall continue to bear interest until paid at the same rates they would
have borne had this notice not been given. If JEA's refunding bonds are not issued on or
prior to 20, the undersigned, on behalf of JEA, shall give notice forthwith of such fact to
the holders of the Bonds, and this notice shall thereupon be revoked and shall be of no further
force and effect.

Subject to the foregoing, the redemption price of and accrued interest on the Bonds shall
become due and payable on __,20  and from and after ___,20___ interest on
the Bonds shall cease to accrue and be payable.

Holders of the Bonds will receive payment of the redemption price and accrued interest to
which they are entitled upon presentation and surrender thereof at the principal corporate trust
offices of [specify names of current Paying Agents].

Dated this ___ day of ,20

JEA

By: \
as [Escrow Agent/Registrar]

22

185

60



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

SECTION 15. AUTHORIZATION AND APPROVAL OF THE NEGOTIATED
SALE OF THE SERIES THREE 2023/24/25X BONDS AND EXECUTION AND
DELIVERY OF THE BOND PURCHASE AGREEMENT; DELEGATION OF
AUTHORITY TO DETERMINE CERTAIN MATTERS IN CONNECTION
THEREWITH. The terms and conditions of the bond purchase agreement between JEA and the
Underwriters, providing for the negotiated sale and purchase of the Series Three 2023/24/25X
Bonds of each installment, in substantially the form attached hereto as Exhibit A (the "Bond
Purchase Agreement"), are hereby approved. At such time or times as the Managing Director/CEO
of JEA shall determine is advantageous to JEA, such officer shall execute and deliver the Bond
Purchase Agreement (with such changes as are necessary to reflect, among other things, the terms
of the Series Three 2023/24/25X Bonds of a particular installment, such determination to be
evidenced by the execution and delivery thereof; provided, however, that at or prior to the time of
the execution and delivery of the Bond Purchase Agreement, JEA shall have received from the
senior managing underwriter the disclosure statement required pursuant to Section 218.385(6),
Florida Statutes. The purchase price of the Series Three 2023/24/25X Bonds of a particular
installment to be paid by the Underwriters pursuant to the Bond Purchase Agreement shall be
determined as provided in Section 5 hereof, subject to the limitations set forth therein.

SECTION 16. APPOINTMENT OF BOND REGISTRAR AND PAYING AGENT.
U.S. Bank Trust Company, National Association is hereby appointed as Bond Registrar and Paying
Agent for the Series Three 2023/24/25X Bonds.

SECTION 17. AUTHORIZATION OF AUTHENTICATION. In the event that the
Managing Director/CEO shall determine that it is desirable to sell and issue Series Three
2023/24/25X Bonds as provided herein, U.S. Bank Trust Company, National Association, as Bond
Registrar for the Series Three 2023/24/25X Bonds, is hereby requested and authorized to
authenticate and deliver such Series Three 2023/24/25X Bonds in the aggregate principal amount
determined as provided in Section 5 hereof, to or upon the order of the Underwriters, upon payment
to JEA of the sum to be specified in the Bond Purchase Agreement.

SECTION 18. APPOINTMENT OF ESCROW AGENT AND AUTHORIZATION
AND APPROVAL OF ESCROW DEPOSIT AGREEMENT. The Managing Director/CEO is
hereby authorized to appoint U.S. Bank Trust Company, National Association, The Bank of New
York Mellon Trust Company, N.A. or any other bank or trust company selected pursuant to JEA's
purchasing code to act as Escrow Agent under the Escrow Deposit Agreement. The Escrow
Deposit Agreement is hereby approved in substantially the form attached hereto as Exhibit B.
The Escrow Deposit Agreement may be executed and delivered as provided in Section 23 hereof.
Pursuant to the Escrow Deposit Agreement, the Escrow Agent may be directed to invest the funds
held thereunder in the manner provided therein.

In connection with the refunding of the Refunded Bonds as provided herein, each
Authorized Officer of JEA is hereby authorized, if deemed desirable, to cause proceeds of the
Series Three 2023/24/25X Bonds and other available amounts, and earnings thereon, to be invested
in United States Treasury Securities - State and Local Government Series ("SLGS") or other
obligations permitted to be used to accomplish the defeasance of such Refunded Bonds in such
amounts, at such times, maturing at such times and having such rate or rates of interest as any
Authorized Officer of JEA shall determine is necessary or desirable; and each such Authorized
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Officer of JEA and, upon receipt of instructions from an Authorized Officer of JEA, any authorized
officer of the Escrow Agent is hereby authorized in the name and on behalf of JEA to submit
subscriptions to the Bureau of Public Debt of the United States Department of the Treasury for the
purchase of book-entry form SLGS, and to take such other action as such person deems necessary
or appropriate to effectuate such purposes or to purchase such other obligations.

SECTION 19. APPROVAL OF THE FORM AND USE OF PRELIMINARY
OFFICIAL STATEMENT. The form and use of a preliminary official statement for each
installment of the Series Three 2023/24/25X Bonds, in substantially the form of the Preliminary
Official Statement relating to Electric System Revenue Bonds, Series Three 2021A or any other
Preliminary Official Statement more recently executed and delivered by JEA in connection with
the sale of bonds with such changes, omissions, insertions and revisions as an Authorized Officer
of JEA shall deem necessary or appropriate (collectively, the "Form Preliminary Official
Statement"), is hereby authorized and approved in connection with the offering and sale of the
Series Three 2023/24/25X Bonds of each installment.

In the event that the Managing Director/CEO shall determine that it is desirable to issue
and sell the Series Three 2023/24/25X Bonds of one or more installments as provided herein, the
Managing Director/CEO is hereby authorized and directed to cause to be prepared a Preliminary
Official Statement with respect to such bonds in substantially the form of the Form Preliminary
Official Statement and with such changes thereto as are necessary so that such Preliminary Official
Statement will not contain any untrue statement of a material fact or omit to state any material fact
that is required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they are made, not misleading and, in such case, to cause such
Preliminary Official Statement to be used in connection with the offering and sale of the Series
Three 2023/24/25X Bonds of such installment and, if applicable, the Managing Director/CEO, the
Chief Financial Officer, the Vice President, Financial Services and the Treasurer of JEA are ecach
hereby authorized to deem said Preliminary Official Statement final for purposes of Rule 15¢2-12
under the Securities Exchange Act of 1934, as amended. In the event that the Managing
Director/CEO shall cause to be prepared a Preliminary Official Statement for such Series Three
2023/24/25X Bonds as aforesaid, an Official Statement relating to the Series Three 2023/24/25X
Bonds of such installment, in substantially the form of said Preliminary Official Statement, with
such changes thereto as are necessary (a) to reflect the terms of such Series Three 2023/24/25X
Bonds and (b) so that such Official Statement will not contain any untrue statement of a material
fact or omit to state any material fact that is required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they are made, not misleading, is
hereby authorized and approved for use in connection with the offering and sale of such Series
Three 2023/24/25X Bonds. In such event, such Official Statement shall be executed as provided
in Section 23 hereof.

SECTION 20. APPROVAL WITH RESPECT TO REGISTRATION OR
QUALIFICATION OF THE AUTHORIZED BONDS UNDER THE BLUE SKY OR
SECURITIES LAWS OF VARIOUS STATES. The Authorized Officers of JEA shall be, and
hereby are, authorized in the name and on behalf of JEA, to take any and all action which they
deem necessary or advisable in order to effect the registration or qualification (or exemption
therefrom) of the Series Three 2023/24/25X Bonds of each installment for issue, offer, sale or
trade under the Blue Sky or securities laws of any of the states of the United States of America and
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in connection therewith to execute, acknowledge, verify, deliver, file or cause to be published any
applications, reports, consents to service of process, appointments of attorneys to receive service
of process and other papers and instruments which may be required under such laws, and to take
any and all further action which they may deem necessary or advisable in order to maintain any
such registration or qualification for as long as they deem necessary or as required by law or by
the Underwriters.

SECTION 21. CONTINUING DISCLOSURE. For the benefit of holders and
beneficial owners from time to time of the Series Three 2023/24/25X Bonds of each installment,
JEA agrees, as an obligated person with respect to the Series Three 2023/24/25X Bonds of such
installment under Rule 15¢2-12, to provide or cause to be provided such financial information and
operating data, audited financial statements and notices, in such manner as may be required for
purposes of paragraph (b)(5) of Rule 15¢2-12. In order to describe and specify certain terms of
JEA's continuing disclosure agreement for that purpose, and thereby to implement that agreement,
including provisions for enforcement, amendment and termination, the Authorized Officers of JEA
are, and each of them hereby is, authorized and directed to sign and deliver, in the name and on
behalf of JEA, a Continuing Disclosure Agreement with respect to the Series Three 2023/24/25X
Bonds of a particular installment substantially in the form of Appendix I to the Form Preliminary
Official Statement, with any changes or amendments that (i) are not inconsistent with this
resolution, (ii) are not substantially adverse to JEA, or (iii) may be required by Rule 15¢2-12, and
that are approved by the Authorized Officer of JEA executing the same on behalf of JEA, all of
which shall be conclusively evidenced by the signing of that agreement or amendments to it. The
agreement formed, collectively, by this paragraph and that agreement, shall be JEA's continuing
disclosure agreement with respect to the Series Three 2023/24/25X Bonds of the applicable
installment for purposes of Rule 15c¢2-12, and its performance shall be subject to the annual
appropriation of any funds that may be necessary to perform it.

The Authorized Officers of JEA are, and each of them hereby is, further authorized and
directed to take such actions as shall be necessary to comply with each such continuing disclosure
agreement, including timely provision of information and notices. Prior to making any filing in
accordance with any such agreement or providing notice of the occurrence of any other events,
any such officer of JEA shall consult with and obtain legal advice from, as appropriate, the Office
of the General Counsel and bond or other qualified independent special counsel selected by JEA.
Any such officer of JEA, acting in the name and on behalf of JEA, shall be entitled to rely upon
any such legal advice in determining whether a filing should be made.

SECTION 22. REPRESENTATIONS AND COVENANTS REGARDING THE
PLEDGE OF THE ELECTRIC SYSTEM RESOLUTION. JEA represents that, pursuant to
the Act, the Electric System Resolution creates a valid, binding and irrevocable first lien on (a) the
Net Revenues derived from the operation of the Electric System and (b) the amounts on deposit in
the Revenue Fund and the Debt Service Account as may from time to time be available therefor
(collectively, the "Pledged Assets"), in each such case, prior and superior to all other liens or
encumbrances on such Net Revenues and amounts, subject only to the provisions of the Electric
System Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth therein, for the benefit of the Holders of the Electric System Bonds, including
the Series Three 2023/24/25X Bonds, as security for the payment of the Electric System Bonds,
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including the Series Three 2023/24/25X Bonds, to the extent set forth therein, enforceable in
accordance with the terms thereof.

JEA has not heretofore made or granted a pledge or assignment of, lien on or security
interest in the Pledged Assets that ranks on a parity with or prior to the lien and pledge made or
granted in the Electric System Resolution. JEA shall not hereafter make or grant a pledge or
assignment of, lien on or security interest in such Pledged Assets that ranks prior to or on a parity
with the lien and pledge made or granted in the Electric System Resolution, except as expressly
permitted thereby.

SECTION 23. AUTHORIZATION OF THE EXECUTION AND DELIVERY OF
AUTHORIZED BONDS AND RELATED DOCUMENTS. The Authorized Officers of JEA
are hereby authorized to execute the Series Three 2023/24/25X Bonds of each installment, the
Bond Purchase Agreement, the Escrow Deposit Agreement, if any, the Continuing Disclosure
Agreement and the Official Statement, each subject to completion thereof, and with such changes
therein as they may approve as necessary and desirable and in the best interest of JEA, such
approval to be evidenced by the execution and delivery thereof; provided, however, that the Series
Three 2023/24/25X Bonds shall be executed and delivered pursuant to the Electric System
Resolution and applicable law. The Secretary or an Assistant Secretary of JEA is hereby
authorized (but not required) to cause the seal of JEA to be affixed to the Series Three 2023/24/25X
Bonds and the foregoing documents and to attest the same. Such Authorized Officers of JEA are
each hereby authorized to deliver such Series Three 2023/24/25X Bonds and documents on behalf
of JEA.

SECTION 24. AUTHORIZATION OF EXECUTION AND DELIVERY OF
DOCUMENTS RELATED TO TERMINATION OF INTEREST RATE SWAP
TRANSACTIONS. The Authorized Officers of JEA are hereby authorized to execute and deliver
such documents as the Managing Director/CEO shall determine to be necessary or appropriate and
commercially reasonable (as confirmed by JEA's Financial Advisor) in connection with the
termination, or partial termination, of the Interest Rate Swap Transactions, including, without
limitation Termination Agreements, amended Confirmations, documents to enable the
counterparties to comply with requirements of the Dodd-Frank Wall Street Reform and Consumer
Protection Act and the regulations promulgated thereunder. Such Authorized Officers of JEA are
each hereby authorized to deliver such documents on behalf of JEA.

SECTION 25. FURTHER ACTIONS. Each Authorized Officer of JEA is hereby
authorized and empowered to execute and deliver or cause to be executed and delivered such other
documents and opinions and to do all administrative acts and things as may be necessary or
desirable in connection with: the approval, execution and delivery of the Bond Purchase
Agreement, the Escrow Deposit Agreement, if any, and the Continuing Disclosure Agreement;
and the carrying out of their terms and the terms of the Electric System Resolution and this
Resolution; the issuance, sale, execution and delivery of the Series Three 2023/24/25X Bonds, the
refunding and redemption of the Refunded Bonds and the termination or partial termination of the
Interest Rate Swap Transactions; and the use of the Preliminary Official Statement and the Official
Statement. Without limiting the generality of the foregoing, the Managing Director/CEOQ is hereby
authorized to execute the certificates referred to in Section 5 hereof. In the absence of the
Managing Director/CEO for any reason, the authority granted to him in this resolution is hereby
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delegated to the Vice President and General Manager, Electric System, the Chair of JEA's
governing board and the Chair of the Finance and Audit Committee of JEA's governing board, in
that order.

SECTION 26. REMAINING AUTHORIZATION UNDER RESOLUTION
NO. 2020-12 SUPERSEDED. The remaining authorization to issue additional debt under
Resolution No. 2020-12 adopted by JEA on December 15, 2020 is hereby superseded by this
Resolution and repealed. The foregoing shall not affect in any manner the authorization of debt
previously issued pursuant to Resolution No. 2020-12.

SECTION 27. SEVERABILITY. If any one or more of the covenants, agreements or
provisions of this resolution should be determined by a court of competent jurisdiction to be
contrary to law, such provisions shall be deemed to be severable from the remaining provisions
hereof and shall in no way affect the validity or enforceability of such remaining provisions.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SECTION 28. EFFECTIVE DATE. This resolution shall take effect immediately upon
its adoption.

ADOPTED THIS 24TH DAY OF JANUARY, 2023.

JEA
By:
Name:
Title:

ATTEST:

By:

Secretary
Approved as to Form:
By:
Office of General Counsel
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EXHIBIT A

FORM OF BOND PURCHASE AGREEMENT
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EXHIBIT B

FORM OF ESCROW DEPOSIT AGREEMENT

B-1
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BOND PURCHASE AGREEMENT

,20

JEA
21 West Church Street
Jacksonville, Florida 32202

Re:  $000,000,000 JEA Electric System Revenue Bonds, Series Three 2023/24/25X
$000,000,000 JEA Electric System Subordinated Revenue Bonds, 2023/24/25 Series X

Ladies and Gentlemen:

The Underwriters (as defined below) jointly and severally hereby propose to purchase all
(but not less than all) of the Bonds (as defined below) from JEA, a public body corporate and
politic organized and existing under the laws of the State of Florida, and to make a public offering
of the Bonds subject to the acceptance of this proposal by JEA on or before 5:00 p.m. local time
then prevailing in Jacksonville, Florida, on , 20, and subject to the following
provisions:

Section 1. Definitions. The following terms shall have the following meanings in this
Agreement unless another meaning is plainly intended:

"2023/24/25 Series X Subordinated Bonds" means JEA's Electric System
Subordinated Revenue Bonds, 2023/24/25 Series X in the aggregate principal amount of
$000,000,000 with maturities, amounts, interest rates and yields as described in Annex A
hereto and as further described in the Final Official Statement.

"Accountants" means , independent certified public
accountants.

"Agreed Upon Procedures Letter" means the letter from the Accountants to the
governing body of JEA and the Representative in a form acceptable to JEA and the
Representative and with the procedures described therein to be applied at least through

, 20, the date of the last meeting of the Board of JEA prior to the Closing.

"Agreement" means this Bond Purchase Agreement between the Representative,
acting on behalf of the Underwriters and JEA.

"Bond Counsel" means , )

"Bond Registrar" means U.S. Bank Trust Company, National Association or its
corporate successor, in its capacity as Bond Registrar, Subordinated Bond Registrar and
Paying Agent, as the case may be, for the Bonds under the Electric System Resolution and
the Subordinated Electric System Resolution, respectively.
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"Bonds" means, collectively, the Series Three 2023/24/25X Bonds and the
2023/24/25 Series X Subordinated Bonds.

"City" means the City of Jacksonville, Florida.

"Closing" refers to the transaction at which the Bonds are delivered by JEA to or
on behalf of the Underwriters, and paid for by the Underwriters, pursuant to this
Agreement.

"Closing Date" means the date specified in Section 7 hereof, or such other date as
is mutually agreeable to the Representative and JEA pursuant to Section 7 hereto.

"Closing Documents" means the documents described in Section 8 hereof and
required to be delivered to the Underwriters at the Closing.

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.

"Continuing Disclosure Agreement" means the agreement of JEA to be dated the
Closing Date in substantially the form set forth in Appendix I to the Preliminary Official
Statement.

"DTC" means The Depository Trust Company.

"Electric System Resolution" means the resolution of JEA adopted on March 30,
1982, as supplemented, amended and restated, particularly as supplemented by Resolution
No. 2023-01 adopted on January 24, 2023.

"Escrow Agent" means

"Escrow Deposit Agreement" means the Escrow Deposit Agreement to be
delivered in connection with the issuance of the Bonds between JEA and the Escrow Agent
relating to the refunding of the Refunded Bonds.

"Final Official Statement" means the final Official Statement of JEA relating to the
Bonds, substantially in the form of the Preliminary Official Statement, with such changes
as may be approved by the Representative, to be delivered pursuant to Section 6 hereof.

"JEA's Counsel" means the Office of the General Counsel of the City.

"Letter of Representations” means the Blanket Issuer Letter of Representations
dated from JEA to DTC.

"MSRB" means the Municipal Securities Rulemaking Board.

"Official Statements" means the Preliminary Official Statement and the Final
Official Statement.
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"Preliminary Official Statement" means the Preliminary Official Statement of JEA
relating to the Bonds, dated , 20, including the cover page and appendices
thereto and the information included by reference therein.

"Refunded Bonds" means JEA's Electric System Revenue Bonds, Series Three and
JEA's Electric System Subordinated Revenue Bonds, all as described in Annex G hereto.

"Representative" means , as representative of the Underwriters.

"Resolution" means, collectively, the Electric System Resolution and the
Subordinated Electric System Resolution.

"SEC" means the Securities and Exchange Commission.

"Series Three 2023/24/25X Bonds" means JEA's Electric System Revenue Bonds,
Series Three 2023/24/25X in the aggregate principal amount of $000,000,000, with
maturities, amounts, interest rates, prices or yields and redemption provisions set out in
Annex A hereto.

"Subordinated Electric System Resolution" means the resolution of JEA adopted
August 16, 1988, authorizing the issuance by JEA of certain subordinated bonds, as
supplemented, amended and restated, particularly as supplemented by Resolution No.
2023-02 adopted on January 24, 2023.

"Underwriters" means , acting for and on behalf of
themselves and such other securities dealers, if any, as may from time to time be designated
by JEA or the Underwriters.

"Underwriters' Counsel" means R ,

["Verification Agent" means ]

["Verification Report" means the report dated the date of Closing of the Verification
Agent to the effect that such Verification Agent has verified the accuracy of (a) the
adequacy of the maturing principal of and interest on certain federal securities to be held
under the Escrow Deposit Agreement, together with other moneys held under the Escrow
Deposit Agreement, to pay when due or upon earlier redemption, the principal or
redemption price of and interest on the Refunded Bonds, and (b) certain mathematical
computations supporting the conclusion that the Bonds are not "arbitrage bonds" under the
Code.]

Section 2. Purchase Price. Upon the terms and conditions and upon the basis of the
representations herein set forth, the Underwriters shall purchase and JEA shall sell all, but not less
than all, of the (i) Series Three 2023/24/25X Bonds at an aggregate purchase price of

$ (representing the aggregate principal amount of the Series Three 2023/24/25X
Bonds of $000,000,000, less Underwriters' discount of $ [plus/minus net] original issue
[premium/discount] of § ) and (ii) 2023/24/25 Series X Subordinated Bonds at an
aggregate purchase price of § (representing the aggregate principal amount of the
-3
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2023/24/25 Series X Subordinated Bonds of $000,000,000, less Underwriters' discount of
$ [plus/minus] net original issue [premium/discount] of $ ).

JEA acknowledges and agrees that (i) the purchase and sale of the Bonds pursuant to this
Agreement is an arm's-length commercial transaction between JEA and the Underwriters, (ii) in
connection with such transaction, each Underwriter is acting solely as a principal and not as an
agent or a fiduciary of JEA, (iii) the Underwriters have not assumed a fiduciary responsibility in
favor of JEA with respect to the offering of the Bonds or the process leading thereto (whether or
not the Underwriters have advised or are currently advising JEA on other matters) or any other
obligation to JEA except the obligations expressly set forth in this Agreement, (iv) the
Underwriters have financial interests that differ from those of JEA and are not acting as municipal
advisors (as defined in Section 15B of the Securities Exchange Act of 1934, as amended) and (v)
JEA has consulted with its own legal and financial advisors to the extent it deemed it appropriate
in connection with the offering of the Bonds.

Section 3. Establishing Issue Price. The Representative, on behalf of the
Underwriters, agrees to assist JEA in establishing the issue price of the Bonds and shall execute
and deliver to JEA at Closing, a Certificate of Underwriter Regarding Issue Price, or similar
certificate, together with the supporting pricing wires or equivalent communications, substantially
in the form attached hereto as Annex B, with such modifications as may be appropriate or
necessary, in the reasonable judgment of the Representative, JEA and Bond Counsel, to accurately
reflect, as applicable, the sales price or prices or the initial offering price or prices to the public of
the Bonds.

Except as provided in Schedule A to Annex B and below, JEA will treat the first price at
which 10% of each maturity of the Bonds (the "10% test") is sold to the public as the issue price
of that maturity. At or promptly after the execution of this Agreement, the Representative shall
report to JEA the price or prices at which the Underwriters have sold to the public each maturity
of Bonds. If at that time the 10% test has not been satisfied as to any maturity of the Bonds, the
Representative agrees to promptly report to JEA the prices at which Bonds of that maturity have
been sold by the Underwriters to the public. That reporting obligation shall continue (but only
with respect to any maturity to which the hold-the-offering-price rule described below does not
apply), whether or not the Closing Date has occurred, until either (i) all Securities of that maturity
have been sold or (ii) the 10% test has been satisfied as to the Securities of that maturity, provided
that, the Underwriters' reporting obligation after the Closing Date may be at reasonable periodic
intervals or otherwise upon request of the Representative, JEA or bond counsel. For purposes of
this Section, if Bonds mature on the same date but have different interest rates, each separate
CUSIP number within that maturity will be treated as a separate maturity of the Bonds.

The Representative confirms that the Underwriters have offered the Bonds to the public on
or before the date of this Agreement at the offering price or prices (the "initial offering price"), or at
the corresponding yield or yields, set forth in Schedule A to Annex B attached hereto, except as
otherwise set forth therein. Schedule A to Annex B also sets forth, as of the date of this Agreement,
the maturities, if any, of the Bonds for which the 10% test has not been satisfied and for which JEA
and the Representative, on behalf of the Underwriters, agree that the restrictions set forth in the next
sentence shall apply, which will allow JEA to treat the initial offering price to the public of each such
maturity as of the sale date as the issue price of that maturity (the "hold-the-offering-price rule"). So
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long as the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the
Underwriters will neither offer nor sell unsold Bonds of that maturity to any person at a price that is
higher than the initial offering price to the public during the period starting on the sale date and ending
on the earlier of the following;

(1) the close of the fifth business day after the sale date; or

(i1) the date on which the Underwriters have sold at least 10% of that maturity
of the Bonds to the public at a price that is no higher than the initial offering
price to the public.

The Representative confirms that:

1) any agreement among underwriters, any selling group agreement and each third-
party distribution agreement (to which the Representative is a party) relating to the initial sale of
the Bonds to the public, together with the related pricing wires, contains or will contain language
obligating each Underwriter, each dealer who is a member of the selling group and each broker-
dealer that is a party to such third-party distribution agreement, as applicable:

(A)(1) to report the prices at which it sells to the public the unsold Bonds of each
maturity allocated to it, whether or not the Closing Date has occurred, until either
all Bonds of that maturity allocated to it have been sold or it is notified by the
Representative that the 10% test has been satisfied as to the Bonds of that maturity;
provided, that, the reporting obligation after the Closing Date may be at reasonable
periodic intervals or otherwise upon request of the Representative, and (ii) to
comply with the hold-the-offering-price rule, if applicable, if and for so long as
directed by the Representative and as set forth in the related pricing wires, and

(B) to promptly notify the Representative of any series of Bonds that, to its
knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Bonds to the public (each such term being used
as defined below), and

(C) to acknowledge that, unless otherwise advised by the Underwriter, dealer or
broker-dealer, the Representative shall assume that each order submitted by the
Underwriter, dealer or broker-dealer is a sale to the public.

(i1) any agreement among underwriter or selling group agreement relating to the initial
sale of the bonds to the public, together with the related pricing wires, contains or will contain
language obligating each Underwriter or dealer that is a party to a third-party distribution
agreement to be employed in connection with the initial sale of the Bonds to the public to require
each broker-dealer that is a party to such third-party distribution agreement to (a) report the prices
at which it sells to the public the unsold Bonds of each maturity allocated to it, whether or not the
Closing Date has occurred, until either all Bonds of that maturity allocated to it have been sold or
it is notified by the Representative or such Underwriter or dealer that the 10 percent test has been
satisfied as to the Securities of that maturity, provided, that, the reporting obligation after the
Closing Date may be at reasonable periodic intervals or otherwise upon request of the
Representative or such Underwriter or dealer, and (B) comply with the hold-the-offering-price
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rule, if applicable, if and for so long as directed by the Representative or the Underwriter or the
dealer and as set forth in the related pricing wires.

JEA acknowledges that, in making the representation set forth in this subsection, the
Representative will rely on (i) the agreement of each Underwriter to comply with the requirements
for establishing issue price of the Bonds, including, but not limited to, its agreement to comply
with the hold-the-offering-price rule, if applicable to the Bonds, as set forth in an agreement among
underwriters and the related pricing wires, (ii) in the event a selling group has been created in
connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a
member of the selling group to comply with the requirements for establishing issue price of the
Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price rule,
as set forth in a selling group agreement and the related pricing wires, and (iii) in the event that an
Underwriter or a dealer who is a member of the selling group is a party to a third-party distribution
agreement that was employed in connection with the initial sale of the Bonds to the public, the
agreement of each broker-dealer that is a party to such agreement to comply with the requirements
for establishing issue price of the Bonds, including, but not limited to, its agreement to comply
with the hold-the-offering-price rule, as set forth in the retail distribution agreement and the related
pricing wires. JEA further acknowledges that each Underwriter shall be solely liable for its failure
to comply with its agreement regarding the requirements for establishing issue price of the Bonds,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Bonds, and that no Underwriter shall be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is a
party to a third-party distribution agreement, to comply with its corresponding agreement to
comply with the requirements for establishing issue price of the Bonds, including, but not limited
to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds.

The Underwriters acknowledge that sales of any Bonds to any person that is a related party
to an Underwriter shall not constitute sales to the public for purposes of this Section. Further, for
purposes of this Section:

@) "public" means any person other than an underwriter or a related party,

(ii) "underwriter" means (A) any person that agrees pursuant to a written
contract with the City (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Bonds to the public and (B)
any person that agrees pursuant to a written contract directly or indirectly
with a person described in clause (A) to participate in the initial sale of the
Bonds to the public (including a member of a selling group or a party to a
retail distribution agreement participating in the initial sale of the Bonds to
the public),

(iif) a purchaser of any of the Bonds is a "related party" to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (i)
at least 50% common ownership of the voting power or the total value of
their stock, if both entities are corporations (including direct ownership
by one corporation of another), (ii) more than 50% common ownership
of their capital interests or profits interests, if both entities are
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partnerships (including direct ownership by one partnership of another),
or (iii) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other
entity is a partnership (including direct ownership of the applicable stock
or interests by one entity of the other), and

(iv) "sale date" means the date of execution of this Agreement by all parties.

In connection with the public offering of the Bonds, the Underwriters have delivered to
JEA a letter containing the information required by Section 218.385, Florida Statutes in the form
attached as Annex F.

Section 4. Good Faith Deposit. [If by wire transfer: There has been delivered to JEA
herewith a wire transfer in the amount of $ (the “Good Faith Deposit™) as security
for the performance by the Underwriters of their obligation to accept and pay for the Bonds on the
Closing Date in accordance with the provisions hereof. In the event of the Underwriters’
compliance with their obligations hereunder, the Good Faith Deposit shall be netted from the
purchase price of the Bonds payable by the Underwriters to JEA pursuant to Section 2 hereof. In
the event JEA does not accept this offer the Good Faith Deposit shall be immediately returned by
JEA to the Representative by wire transfer. Upon the failure of JEA to deliver the Bonds on the
Closing Date, or if JEA shall be unable to satisfy the conditions to the obligations of the
Underwriters contained in this Agreement, or if such obligations shall be terminated for any
reasons permitted by this Agreement except for the reasons set forth in Section 10 hereof, the Good
Faith Deposit shall immediately be repaid by JEA to the Representative by wire transfer. If the
Underwriters fail (other than for a reason permitted hereunder) to accept and pay for the Bonds
upon tender thereof by JEA on the Closing Date as herein provided, the Good Faith Deposit shall
be retained by JEA as and for full and agreed upon liquidated damages, and not as a penalty, to
JEA for such failure, and the retention of the Good Faith Deposit shall constitute a full release and
discharge of all claims and damages for such failure and of any and all defaults hereunder on the
part of the Underwriters. ]

[If by check: Delivered to JEA herewith is a check payable to the order of JEA in the
amount of $ (the "Good Faith Deposit") as security for the performance by the
Underwriters of their obligation to accept and pay for the Bonds on the Closing Date in accordance
with the provisions hereof. JEA shall hold such check uncashed until the Closing Date. In the
event of the Underwriters' compliance with their obligations hereunder, the Good Faith Deposit
shall be returned to the Representative on the Closing Date upon payment to JEA as provided in
Section 7 hereof of the purchase price of the Bonds. In the event JEA does not accept this offer,
or upon the failure of JEA to deliver the Bonds on the Closing Date, or if JEA shall be unable to
satisfy the conditions to the obligations of the Underwriters contained in this Agreement, or if such
obligations of the Underwriters shall be terminated for any reason permitted by this Agreement
except for the reasons set forth in Section 10 hereof, the Good Faith Deposit shall immediately be
returned to the Representative. If the Underwriters fail (other than for a reason permitted
hereunder) to accept and pay for the Bonds upon tender thereof by JEA on the Closing Date as
herein provided, the Good Faith Deposit shall be retained by JEA as and for full and agreed upon
liquidated damages, and not as a penalty, to JEA for such failure, and the retention of the Good
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Faith Deposit shall constitute a full release and discharge of all claims and damages for such failure
and of any and all defaults hereunder on the part of the Underwriters.]

Section 5. Representations of JEA. JEA represents to the Underwriters that: (a) the
Preliminary Official Statement has been "deemed final" by JEA as of its date for the purpose of
Rule 15¢2-12 of the Securities and Exchange Commission (the "Rule"); (b) as of their respective
dates and on the date hereof the statements and information contained in the Official Statements
are, and on the Closing Date the statements and information contained in the Final Official
Statement will be, true and complete in all material respects, and the Preliminary Official
Statement, as of its date, did not and the Final Official Statement, as of its date, does not on the
date hereof, and will not on the Closing Date, contain any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements and information therein, in
light of the circumstances under which they were made, not misleading; (c) the Preliminary
Official Statement, as of its date, did not and does not on the date hereof, and the Final Official
Statement, as of its date did not and does not on the date hereof, and will not on the Closing Date,
omit any information with respect to JEA or its business, properties and affairs which might in a
material respect adversely or unfavorably affect the transactions contemplated by the Preliminary
Official Statement or the Final Official Statement; (d) JEA has full title to the Electric System (as
defined in the Official Statement) and the power and authority to operate the same and to collect
the Revenues (as defined in the Electric System Resolution) therefrom; (e) the resolution or
resolutions of, or other appropriate actions taken by, JEA establishing the rates and charges for
services of the Electric System described in the Official Statement have been duly adopted or taken
and are in full force and effect; (f) when delivered to and paid for by the Underwriters at the
Closing in accordance with the provisions of this Agreement, the Bonds will have been duly
authorized, executed, issued and delivered and will constitute valid and binding obligations of JEA
of the character referred to in the Final Official Statement, in conformity with, and entitled to the
benefit and security of, the Resolution; (g) JEA is empowered and has been duly authorized to
enter into this Agreement, the Continuing Disclosure Agreement[, the Escrow Deposit Agreement]
and the Letter of Representations and to adopt the Resolution; (h) the execution and delivery of
this Agreement, the Continuing Disclosure Agreement, the Letter of Representations[, the Escrow
Deposit Agreement] and the Bonds and compliance with the provisions thereof, under the
circumstances contemplated herein and therein, will not in any material respect conflict with or
constitute on the part of JEA a breach of or default under any agreement or other instrument to
which JEA is a party, or any existing law, administrative regulation, court order or consent decree
to which JEA is subject; (i) no litigation or proceeding (to which JEA is a party) is pending or to
the best of JEA's knowledge is threatened against or affecting JEA to restrain or enjoin the issuance
or delivery of the Bonds or other indebtedness of JEA relating to its electric utility functions or in
any way contesting or affecting the authority for the issuance of the Bonds or other indebtedness
of JEA relating to its electric utility functions or the validity of the Bonds or other indebtedness of
JEA, the Resolution, this Agreement, the Continuing Disclosure Agreement[, the Escrow Deposit
Agreement] or the Letter of Representations or in any way contesting the corporate existence or
the powers of JEA; (j) except as may be disclosed in the Official Statements, no litigation or
proceeding (to which JEA is a party) is pending or, to the best of its knowledge, is threatened
against or affecting JEA or involving any of the business, property or affairs of JEA which involves
the possibility of any judgment or liability which may result in any material adverse change in the
financial condition of JEA relating to its electric utility functions; (k) JEA has not been notified of
any listing or proposed listing by the Internal Revenue Service to the effect that it is a bond issuer
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whose arbitrage certifications may not be relied upon; (1) subsequent to the date of the last audited
financial statements included [by specific reference] in the Official Statements there have been no
material adverse changes in the assets, liabilities or condition of JEA related to its electric utility
functions, financial or otherwise, except as disclosed in or contemplated by the Official
Statements, and neither the business, the properties, nor the affairs of JEA related to its electric
utility functions have been adversely affected in any substantial way as the result of any fire,
explosion, accident, strike, riot, flood, windstorm, earthquake, embargo, war or act of God or of
the public enemy; (m) all permits or licenses which JEA is required to maintain in order to operate
the Electric System and the Scherer 4 Project (as such terms are defined in the Official Statement)
are in full force and effect; (n) the proceeds of the Bonds will be used by JEA to redeem all of the
Refunded Bonds within 90 days of the Closing; (o) other than as disclosed in the Official
Statements, JEA has not failed during the previous five years to comply in all material respects
with any previous undertakings in a written continuing disclosure contract or agreement under the
Rule; and (p) JEA has not been in default any time after December 31, 1975 as to principal or
interest with respect to any of its debt obligations.

Section 6. Final Official Statement; Public Offering. JEA shall prepare, and shall
deliver to the Underwriters as promptly as practicable but, in any event, not later than seven
business days after the acceptance by JEA of this Agreement and in sufficient time to allow the
Underwriters to deliver copies thereof to purchasers of the Bonds at least two business days prior
to the Closing, copies of the Final Official Statement in sufficient quantity to comply with the Rule
and the rules of the Municipal Securities Rulemaking Board and in form and substance satisfactory
to the Representative and JEA, executed on behalf of JEA by its Managing Director and Chief
Executive Officer. JEA agrees that the Preliminary Official Statement, the Final Official
Statement, audited financial statements, if any, and copies of the Resolution, prepared by or on
behalf of JEA may be used by the Underwriters in the public offering of the Bonds and that it will
cooperate with the Underwriters if the Underwriters decide to qualify the Bonds under the
securities laws of any state; provided, however, JEA shall not be required to register as a dealer or
broker in any such state or to qualify to do business in connection with any such qualification of
the Bonds for sale in any state. To the extent required by MSRB Rules, JEA confirms that it does
not object to the distribution of the Official Statements in electronic form. The Final Official
Statement shall be provided in a "designated electronic format" (as defined in MSRB Rule G-32).
The term "designated electronic format" is defined in MSRB Rule G-32 to mean portable
document format, with files configured to permit documents to be saved, viewed, printed and
retransmitted by electronic means. For files submitted to the Electronic Municipal Market Access
system operated by the MSRB on or after January 1, 2010, documents in designated electronic
format must be word searchable (without regard to diagrams, images and other non-textual
elements).

JEA further agrees to provide the Representative with copies of the Escrow Deposit
Agreement and any other advance refunding documents (as defined in MSRB Rule G-32) in a
word-searchable pdf format as described in the MSRB's Rule G-32 and shall provide such
electronic copy of the word-searchable pdf format of such advance refunding documents to the
Underwriters no later than four business days after the Closing Date to enable the Underwriters to
comply with MSRB Rule G-32.
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JEA authorizes the Representative to file, to the extent required by applicable SEC or
MSRB rule, and the Representative agrees to file or cause to be filed, the Official Statement with
(i) the MSRB or its designee (including submission to the MSRB's Electronic Municipal Market
Access System ("EMMA")) or (ii) other repositories approved from time to time by the SEC (either
in addition to or in lieu of the filings referred to above). If a supplement to the Final Official
Statement is prepared in accordance with Section 11 hereof during the "primary offering disclosure
period," and if required by applicable SEC or MSRB rule, the Representative shall also make the
required submission of the supplement to the Final Official Statement to EMMA. The "primary
offering disclosure period" is used as defined in MSRB Rule G-32 and shall end on the 25" day
after the Closing.

Section 7. Closing, Delivery and Payment. The Bonds shall be printed or reproduced
in definitive form as fully registered Bonds and shall be registered initially in the name of Cede &
Co., as nominee of DTC, shall be in the denominations of the aggregate par amount of the Bonds
of each series and maturity of each series (and, if applicable, each interest rate within a maturity)
and shall be made available to, or on behalf of, DTC, 55 Water Street, New York, New York,
which shall act as securities depository for the Bonds, not less than one business day prior to the
Closing. The Representative may inspect the Bonds prior to the Closing.

The Closing shall be held beginning at 9:00 a.m. on , 20 (the "Closing
Date") at the offices of JEA, 21 West Church Street, Jacksonville, Florida, or at such other time
and other place as is mutually agreeable to the Representative and JEA. At the Closing and subject
to the conditions contained herein, the Representative shall accept the delivery of the Bonds from
JEA and shall make payment therefor as provided herein in federal funds or other immediately
available funds upon (i) tender by JEA of the definitive Bonds to or on behalf of DTC on behalf
of the Underwriters; and (ii) the delivery by JEA to the Underwriters of all the Closing Documents.

Section 8. Closing Documents. The Closing Documents shall consist of at least the
following, each properly executed, certified or otherwise verified, dated as of the Closing Date
except as otherwise provided below, and in such form as may be satisfactory to Bond Counsel, the
Representative and Underwriters' Counsel, including, but not limited to, the matters hereinafter set
forth:

(a) Certified copies of the Resolution and the ordinances of the City Council of
the City approving the issuance of the Bonds;

(b) JEA's closing certificate confirming (i) the representations made by JEA
herein; (ii) the application of the proceeds of the sale of the Bonds and certain other
amounts as described in the Final Official Statement; (iii) the adoption and present
effectiveness of all resolutions considered necessary, in the opinion of Bond Counsel, in
connection with the transactions contemplated hereby, together with copies of said
resolutions; (iv) that the Resolution has not been amended since the date of this Agreement,
except as may have been consented to in writing by the Representative; and (v) that, except
as described in the Official Statements, no material adverse change has occurred with
respect to the Electric System and the Scherer 4 Project (all as defined therein), including,
without limitation, the financial condition thereof, for the period from September 30,
20[ ] through the Closing Date;
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(© The approving opinions of Bond Counsel, dated the Closing Date, in
substantially the forms attached to the Preliminary Official Statement as Appendix G and
Appendix H;

(d) The supplemental opinion of Bond Counsel, dated the Closing Date,
addressed to the Underwriters in substantially the form set forth as Annex C hereto;

(e) An opinion of JEA's Counsel to the effect that (i) JEA is a public body
corporate and politic and an independent agency of the City, duly organized and validly
existing under the laws of the State of Florida and has all the necessary power and authority
to issue the Bonds and enter into this Agreement, the Letter of Representations|[, the Escrow
Deposit Agreement] and the Continuing Disclosure Agreement; (ii) the Resolution has
been duly adopted by JEA and this Agreement, the Letter of Representations, the
Continuing Disclosure Agreement|[, the Escrow Deposit Agreement] and the Bonds have
been duly authorized, executed and delivered by JEA and such documents and the
Resolution constitute legal, valid and binding obligations of JEA enforceable in accordance
with their respective terms, except as the enforceability thereof may be limited by
applicable bankruptcy, reorganization, insolvency and other similar laws affecting the
enforcement of creditors' rights generally, and no opinion need be expressed as to the
availability of any discretionary equitable remedy; (iii) the ordinances of the City Council
of the City approving the issuance of the Bonds were duly enacted by the City; (iv) JEA
has approved the distribution of the Preliminary Official Statement and the Final Official
Statement and the execution and delivery of the Final Official Statement to the purchasers
of the Bonds; (v) the execution and delivery of the Bonds, this Agreement, the Continuing
Disclosure Agreement[, the Escrow Deposit Agreement] and the Letter of Representations,
the adoption of the Resolution and the issuance of the Bonds pursuant to the Resolution
and compliance with the provisions of the Resolution under the circumstances
contemplated thereby and hereby, do not and will not in any material respect conflict with
or constitute on the part of JEA a breach of or default under any existing law, regulation,
court order or consent decree to which JEA is subject; (vi) nothing has come to such
counsel's attention which would lead such counsel to believe that the Final Official
Statement (with the exception of the tax treatment of interest on the Bonds, Blue Sky or
other securities registration matters, and financial and statistical information, as to which
no opinion need be expressed) contains an untrue statement of a material fact or omits to
state a material fact necessary to be stated therein to make the statements therein, in light
of the circumstances under which they were made, not misleading; (vii) no litigation or
proceeding (to which JEA or the City is a party) is pending or to the best of such counsel's
knowledge is threatened against or affecting JEA or the City to restrain or enjoin the
issuance or delivery of the Bonds or the refunding of the Refunded Bonds or in any way
contesting or affecting the authority for the issuance of the Bonds, or the validity of the
Bonds or this Agreement, the Continuing Disclosure Agreement[, the Escrow Deposit
Agreement]| or the Letter of Representations or in any way contesting the corporate
existence or the powers of JEA; (viii) except as may be disclosed in the Preliminary Official
Statement and the Final Official Statement, no litigation or proceeding (to which JEA or
the City is a party) is pending or to the best of such counsel's knowledge is threatened
against or affecting JEA or involving any of the business, property or affairs of JEA which
involves the possibility of any judgment or liability which may result in any material
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adverse change in the financial condition of JEA relating to its electric utility functions;
and (ix) JEA has obtained the consents, approvals, authorizations or other orders of all
municipal, state or regulatory authorities required for the consummation of the transaction
contemplated hereby;

® The opinion of Disclosure Counsel, dated the Closing Date, in substantially
the form attached hereto as Annex D;

(2) The opinion of Underwriters' Counsel, dated the Closing Date, in
substantially the form attached hereto as Annex E;

(h) An executed copy of the Agreed Upon Procedures Letter, dated the day
prior to the Closing Date;

(1) A consent, manually signed by the Accountants, to the use of their report in
the Official Statements and to the references to their firm therein, dated the day prior to the
Closing Date;

Q)] Appropriate arbitrage certifications and tax covenants with respect to the
Bonds by JEA in form and substance satisfactory to Bond Counsel and Underwriters'
Counsel;

k) Appropriate evidence that the Series Three 2023/24/25X Bonds have been
assigned ratings of " " by Fitch Ratings ("Fitch"), " " by Moody's Investors Service,
Inc. ("Moody's") and " " by S&P Global Ratings ("S&P") and the 2023/24/25 Series X
Subordinated Bonds have been assigned ratings of " " by Fitch, " " by Moody's and
" "by S&P;

)] A certificate of the Bond Registrar as to the incumbency of its officers and
its power to serve as Bond Registrar in form and substance acceptable to Bond Counsel
and Underwriters' Counsel,

(m) A certificate of the Escrow Agent, dated the Closing Date as to (i) the
incumbency of its officers, (ii) that the Escrow Agent is a banking corporation, duly
organized and validly existing under the laws of the United States of America or the state
of its incorporation and authorized to do business in the State, (iii) that the Escrow Agent
has duly accepted its duties under the Escrow Deposit Agreement, and (iv) that the Escrow

Agent has taken all necessary corporate action required to act as escrow agent under the
Escrow Deposit Agreement and to perform its duties thereunder;

(n) A certified copy of the Letter of Representations;
(0) An executed counterpart of the Continuing Disclosure Agreement;
(p) An executed counterpart of the Escrow Deposit Agreement;

) [The Verification Report;] and
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(r) Such additional legal opinions, certificates, instruments and other
documents and such multiple copies of the above listed documents as the Representative,
Underwriters' Counsel or Bond Counsel may reasonably request to evidence compliance
by JEA with legal requirements; the truth and accuracy, as of the Closing Date, of the
respective representations contained herein and in the Final Official Statement; and the due
performance or satisfaction by JEA of all agreements to be performed by it and all
conditions to be satisfied by it at or prior to the Closing.

Section 9. Termination by Underwriters. This Agreement may be terminated in
writing prior to the Closing by the Representative acting on behalf of the Underwriters if any of
the following shall occur subsequent to the execution hereof: (i) this Agreement shall not have
been accepted by JEA within the time herein provided; (ii) the copies of the Final Official
Statement shall not have been provided within the time required by this Agreement; (iii) the Bonds
and all of the Closing Documents shall not have been delivered to the Underwriters as of 2:00 p.m.
on the Closing Date; (iv)(a) legislation shall have been enacted by the Congress, or introduced in
the Congress, or recommended to the Congress for passage by the President of the United States
or the United States Department of the Treasury or the Internal Revenue Service or any member
of the United States Congress, or favorably reported for passage to either House of Congress by
any Committee of such House to which such legislation has been referred for consideration, or (b)
a decision shall have been rendered by a court established under Article III of the Constitution of
the United States, or the United States Tax Court, or (c) an order, ruling, regulation or
communication (including a press release) shall have been issued by the Treasury Department of
the United States, the Internal Revenue Service or the Securities and Exchange Commission, or
(d) any action shall be taken or statement made by or on behalf of the President of the United States
or the United States Department of the Treasury or the Internal Revenue Service or any member
of the United States Congress, which indicates or implies that interest on the Bonds may not be
excludable from gross income for federal income tax purposes or that legislation will be introduced
in the next scheduled session of the United States Congress, in each case referred to in clauses (a),
(b), (¢) and (d), with the purpose or effect, directly or indirectly, of (y) imposing federal income
taxation upon interest to be received by any holders of the Bonds or (z) requiring the offer or sale
of the Bonds to be registered under the Securities Act of 1933 or the Resolution to be qualified as
an indenture under the Trust Indenture Act of 1939; (v) there shall exist any event or circumstance
which, in the opinion of the Representative, either makes untrue or incorrect in a material respect
any statement or information contained in the Final Official Statement, or any event or
circumstance is not reflected in the Final Official Statement but should be reflected therein in order
to make the statements and information contained therein, in light of the circumstances under
which they were made, not misleading in a material respect; (vi) there shall have occurred any
outbreak of hostilities (or the escalation of any hostilities existing on the date hereof) or other
national or international calamity or crisis, the effect of such outbreak or escalation, calamity or
crisis on the financial markets of the United States of America being such as, in the opinion of the
Representative, would make it impracticable for the Underwriters to sell the Bonds, including an
effect generally on the market which affects the marketability of the Bonds; (vii) there shall be in
force a general suspension of trading on the New York Stock Exchange, or any other major United
States stock exchange, or minimum or maximum prices for trading shall have been fixed and be
in force; (viii) in the judgment of the Representative, the market price of the Bonds, or the market
price generally of obligations of the general character of the Bonds, might be adversely affected
because: (a) additional material restrictions not in force as of the date hereof shall have been
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imposed upon trading in securities generally by any governmental authority or by any national
securities exchange, or (b) the New York Stock Exchange or other national securities exchange,
or any governmental authority, shall impose, as to the Bonds or similar obligations, any material
restrictions not now in force, or increase materially those now in force, with respect to the
extension of credit by, or the charge to the net capital requirements of, the Underwriters; (ix) a
general banking moratorium shall have been declared by either federal, New York or Florida
authorities having jurisdiction, and shall be in force, or there shall occur any other material
disruption in commercial banking or securities settlement or clearance services in the United
States; or (x) the rating on any of the Bonds shall have been suspended, withdrawn or downgraded
by any of the three rating agencies referred to in paragraph (k) of Section 8§ hereof.

Section 10. Termination by JEA. In the absence of a termination of this
Agreement by the Representative as permitted by Section 9 hereof, this Agreement may be
terminated in writing by JEA in the event that the Underwriters shall fail to accept delivery and
pay the purchase price of the Bonds at the Closing upon (i) tender thereof to or on behalf of the
Underwriters by JEA and (ii) delivery to the Underwriters of all of the Closing Documents, all as
provided in Section 8 hereof, and in such event JEA shall retain the Good Faith Deposit as provided
in Section 4 hereof.

Section 11. Changes Affecting the Final Official Statement After the Closing.
If during the period from the date of this Agreement and a date 25 days after the End of the
Underwriting Period (as defined herein), any event relating to or affecting JEA shall occur the
result of which shall make it necessary, in the reasonable opinion of (i) JEA and (ii) the
Representative or Underwriters' Counsel, to amend or supplement the Final Official Statement in
order to make it not contain any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made not misleading, JEA shall forthwith prepare and furnish to the Underwriters,
at JEA's expense, a reasonable number of copies of an amendment of or supplement to the Final
Official Statement in form and substance satisfactory to the Representative, so that it then will not
contain an untrue statement of material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances existing at
that time, not misleading; provided, however, JEA will not adopt any amendment or supplement
to the Final Official Statement except with the written consent of the Representative, which
consent shall not be unreasonably withheld. The "End of the Underwriting Period" shall mean the
Closing Date unless the Representative shall in writing advise JEA that the Underwriting Period
must be extended, in which case the End of the Underwriting Period shall be the date set forth in
such writing, but in no event later than 90 days after the Closing Date.

Section 12. Expenses. The Underwriters shall pay their own out-of-pocket expenses, the
fees and expenses of Underwriters' Counsel, and the fees and expenses in connection with the
preparation of the Blue Sky memorandum and the registration of the Bonds for "Blue Sky"
purposes. JEA acknowledges that the expense component of the Underwriters' discount includes
the fees and expenses incurred by the Underwriters as described in the preceding sentence and
includes an amount intended to reimburse the Underwriters for incidental expenses (including, but
not limited to, transportation, lodging and meals of JEA and Underwriters personnel) incurred by
the Underwriters in connection with the transaction contemplated by this Agreement.
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JEA acknowledges that it has had an opportunity to consult with its financial advisor in
order to evaluate and consider the fees and expenses being incurred as a part of the issuance of the
Bonds. JEA shall pay all of the other costs and expenses in connection with the financing
contemplated by this Agreement, including, but not limited to: (i) the fees and expenses of Bond
Counsel and JEA's Counsel and the expenses of JEA, if any; (ii) any fees and expenses incurred
for filing fees; (iii) the fees and expenses of any experts or consultants; (iv) the fees and expenses
of the Bond Registrar[, and] the Escrow Agent [and the Verification Report]; (v) the cost of
preparation and printing of the Bonds; (vi) the cost of printing and duplication for the Official
Statements and any amendments or supplements thereto; (vii) the fees and expenses of the
Accountants; and (viii) bond rating agency fees. JEA acknowledges that a portion of the
Underwriters' expenses are intended to reimburse the Underwriters for incidental expenses
(including, but not limited to, transportation, lodging and meals of JEA and Underwriters
personnel) incurred by the Underwriters (on their own behalf or on behalf of JEA personnel), as
applicable, in connection with the transaction contemplated by this Agreement.

Section 13.  Notices. Any notice or other communication to be given to JEA under this
Agreement may be given by delivering the same in writing to the address set forth above; and any
such notice or other communication to be given to the Underwriters may be given by delivering
the same in writing to the Underwriters in care of R R s

, Attention:

Section 14.  Authority of Representative. The Representative has been duly
authorized to execute this Agreement and, pursuant to an agreement among the Underwriters, has
been duly authorized to act hereunder by and on behalf of the Underwriters.

Section 15.  Parties and Interests; Survival of Representations. This Agreement is
made solely for the benefit of JEA and the Underwriters, including the successors and assigns of
the Underwriters, and no other person, partnership, association or corporation shall acquire or have
any rights hereunder or by virtue hereof. All representations and agreements by JEA in this
Agreement shall remain in full force and effect regardless of any investigation made by or on
behalf of the Underwriters, and shall survive the delivery of and payment for the Bonds.

Section 16.  Truth-In-Bonding Statement. For purposes of subsections (2) and (3) of
Section 218.385, Florida Statutes, as amended, the following Truth in Bonding Statement is made
with respect to the Bonds:

JEA is proposing to issue $ of the Bonds. The
Bonds are to be issued for the purposes of refunding the Refunded
Bonds and paying cost of issuance of the Bonds. The Bonds are
expected to be repaid over a period of approximately years. At
the interest rates set out in Annex A hereto (being a true interest cost

of %), total interest paid over the life of the Bonds will be
$
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The source of repayment or security for the Bonds is the
Revenues of the JEA's Electric System. Issuing the Bonds finances
the items described in the preceding paragraph. Authorizing this
debt will result in an average annual debt service payment of
approximately $ from Electric System Revenues, which
will not otherwise be available to finance the other services or
expenditures of JEA each year for approximately years.

Section 17.  Counterparts. This Agreement may be executed in counterparts, each of
which shall constitute an original but all of which taken together shall constitute one instrument.

Section 18. Entire Agreement Clause. This Agreement constitutes the entire
agreement between the parties hereto with respect to the matters covered hereby, and supersedes
all prior agreements and understandings between the parties regarding the transaction
contemplated by this Agreement and the process leading thereto. This Bond Purchase Agreement
shall only be amended, supplemented or modified in a writing signed by both of the parties hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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Very truly yours,

as Representative of the Underwriters

By:
Name:
Title:

Accepted by JEA on ,20

By:
Name:
Title:

FORM APPROVED:

Office of General Counsel

[Signature Page to Bond Purchase Agreement dated ,20 ]
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ANNEX A

MATURITIES, AMOUNTS, INTEREST RATES AND YIELDS

$000,000,000 Electric System Revenue Bonds, Series Three 2023/24/25X

Maturity
October 1 Amount Interest Rate Yield
$ % %
$ % Term Bond Due October 1,20 __ - Yield %

$000,000,000 Electric System Subordinated Revenue Bonds, 2023/24/25 Series X

Maturity
October 1 Amount Interest Rate Yield
$ % %
$ % Term Bond Due October 1,20 - Yield %

Redemption Provisions

[to come]
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ANNEX B

CERTIFICATE OF UNDERWRITER REGARDING ISSUE PRICE

$000,000,000 $000,000,000
JEA JEA
ELECTRIC SYSTEM REVENUE BOND, ELECTRIC SYSTEM SUBORDINATED
SERIES THREE 2023/24/25X REVENUE BOND,
SERIES 2023/24/25X
The undersigned, on behalf of (the "Representative"), on behalf of itself and

(collectively, the "Underwriting Group"), hereby
certifies as set forth below with respect to the sale and issuance of the above-captioned obligations
(the "Bonds").

Hold-the-Offering-Price Maturities.

1. Sale of the General Rule Maturities. As of the date of this certificate, for each
Maturity of the General Rule Maturities, the first price at which at least 10% of such Maturity of
the Bonds was sold to the Public is the respective price set forth in Schedule A attached hereto.

2. Initial Offering Price of the Hold-the-Offering-Price Maturities.

(a) The Underwriting Group offered the Hold-the-Offering-Price Maturities to the
Public for purchase at the respective initial offering prices listed in Schedule B (the "Initial
Offering Prices") on or before the Sale Date. A copy of the pricing wire or equivalent
communication for the Bonds is attached to this certificate as Schedule C.

(b) As set forth in the Bond Purchase Agreement for the Bonds, the members of the
Underwriting Group have agreed in writing that, (i) for each of the Hold-the-Offering-Price-
Maturities, they would neither offer nor sell any of the Bonds of such Maturity to any person at a
price that is higher than the Initial Offering Price for each Maturity during the Holding Period for
such Maturity (the "hold-the-offering-price-rule"), and (ii) any selling group agreement shall
contain the agreement of each dealer who is a member of the selling group, and any retail
distribution agreement shall contain the agreement of each broker-dealer who is a party to the retail
distribution agreement, to comply with the hold-the-offering-price rule. Pursuant to such
agreement, no Underwriter (as defined below) has offered or sold any of the Hold-the-Offering-
Price-Maturities at a price higher than the respective Initial Offering Price for that Maturity of the
Bonds during the Holding Period.

3. Defined Terms.

(a) General Rule Maturities means those Maturities of the Bonds listed in Schedule A
hereto as the "General Rule Maturities."

(b) Hold-the-Offering-Price Maturities means those Maturities of the Bonds listed in

Schedule A hereto as the "Hold-the-Offering-Price Maturities."
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(c) Holding Period means, with respect to a Maturity of the Bonds, the period starting
on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the Sale
Date ( _,20_), or (ii) the date on which the Underwriting Group has sold at least 10%
of such Maturity to the Public at prices that are no higher than the Initial Offering Price for such
Maturity.

(d) Issuer means JEA.

(e) Maturity means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest rates,
are treated as separate maturities.

) Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term "related party" for purposes of this certificate generally means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.

(2) Sale Date means the first day on which there is a binding contract in writing for the
sale of a Maturity of the Bonds. The Sale Date of the Bonds is [ _,20 .

(h) Underwriter means (i) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the
initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract
directly or indirectly with a person described in clause (i) of this paragraph to participate in the
initial sale of the Bonds to the Public (including a member of a selling group or a party to a retail
distribution agreement participating in the initial sale of the Bonds to the Public).

The representations set forth in this certificate are limited to factual matters only. Nothing
in this certificate represents the Representative's interpretation of any laws, including specifically
Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing information will be relied
upon by the Issuer with respect to certain of the representations set forth in the Tax Certificate and
with respect to compliance with the federal income tax rules affecting the Bonds, and by Greenberg
Traurig, P.A. in connection with rendering its opinion that the interest on the Bonds is excluded
from gross income for federal income tax purposes, the preparation of Internal Revenue Service
Form 8038-G, and other federal income tax advice it may give to the Issuer from time to time
relating to the Bonds.

, as representative of the

Underwriters

By:
Name:

Dated:
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ANNEX C
[Form of Supplemental Opinion of Bond Counsel]
,20

JEA
21 West Church Street
Jacksonville, Florida

[Underwriters]
c/o

Re: 000,000,000 JEA Electric System Revenue Bonds, Series Three 2023/24/25X
(the "Series Three 2023/24/25X Bonds")
$000,000,000 JEA Electric System Subordinated Revenue Bonds, 2023/24/25 Series X
(the "2023/24/25 Series X Subordinated Bonds")

Ladies and Gentlemen:

We have served as Bond Counsel to JEA in connection with the issuance of the
Series Three 2023/24/25X Bonds and the 2023/24/25 Series X Subordinated Bonds (collectively,
the "Bonds"). This letter is addressed to the underwriters addressed above (the "Underwriters"),
pursuant to Section 8(d) of the Bond Purchase Agreement, dated , 20 (the "Bond
Purchase Agreement"), between , as Representative of the Underwriters, and JEA,
providing for the purchase of the Bonds. The Bonds are issued pursuant to the Constitution and
laws of the State of Florida, including, in particular, Article 21 of the Charter of the City of
Jacksonville, Florida (the "City"), as amended and readopted by Chapter 80-515, Laws of Florida,
Special Acts of 1980, as subsequently amended by Chapter 92-341, Laws of Florida, Special Acts
of 1992 and as thereafter amended in accordance with the terms thereof prior to the date hereof,
and other applicable provisions of law and, in the case of the Series Three 2023/24/25X Bonds,
under and pursuant to a resolution of JEA adopted on August 16, 1988, as supplemented and
amended (the "Series Three Resolution"), including as supplemented by Resolution No. 2023-01
of JEA adopted on January 24, 2023, authorizing the Series Three 2023/24/25X Bonds, which
Series Three Resolution amends and supplements a resolution of JEA adopted on March 30, 1982
(the "Electric System Resolution"), as supplemented, amended and restated (such Electric System
Resolution, as so supplemented, amended and restated, being herein referred to as the
"Resolution") and, in the case of the 2023/24/25 Series X Subordinated Bonds, under and pursuant
to a resolution of JEA (the "Original Subordinated Resolution") adopted on August 16, 1988
authorizing the issuance of JEA's Subordinated Bonds (such resolution, as supplemented, amended
and restated, being herein referred to as the "Subordinated Resolution"), including as supplemented
by Resolution No. 2023-02 of JEA adopted on January 24, 2023, authorizing the 2023/24/25 Series
X Subordinated Bonds. Capitalized terms not otherwise defined herein shall have the meanings
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ascribed thereto in the Resolution or the Subordinated Resolution, or, if not defined therein, in the
Bond Purchase Agreement.

On the date hereof, we have delivered our approving opinions (the "Bond Counsel
Opinions") concerning the validity of the Bonds and certain other matters to JEA. The opinions
and conclusions expressed herein are subject to the same qualifications, limitations and reliances
as stated in the Bond Counsel Opinions. The Underwriters may rely on the Bond Counsel Opinions
as though such opinions were addressed to them.

In connection with our role as Bond Counsel, we have reviewed the Bond Purchase
Agreement; a certified copy of the Resolution; a certified copy of the Subordinated Resolution; a
certified copy of Ordinance 82-228-94, enacted by the Council of the City on March 30, 1982,
approving, among other things, the Electric System Resolution and the issuance by JEA of Bonds
(as defined in the Electric System Resolution); a certified copy of Ordinance 88-1108-554, enacted
by the Council of the City on September 27, 1988, approving, among other things, the Series Three
Resolution, the issuance by JEA of Series Three Bonds (as defined in the Series Three Resolution),
the Original Subordinated Resolution and the issuance by JEA of Subordinated Bonds; a certified
copy of Ordinance 92-1411-902, enacted by the Council of the City on September 8, 1992,
approving, among other things, the issuance by JEA of Series Three Bonds and Subordinated
Bonds; a certified copy of Ordinance 95-736-450, enacted by the Council of the City on September
12, 1995, approving, among other things, the issuance by JEA of Series Three Bonds and
Subordinated Bonds; a certified copy of Ordinance 1999-797-E, enacted by the Council of the City
on August 24, 1999, approving, among other things, the issuance by JEA of Series Three Bonds
and Subordinated Bonds; a certified copy of Ordinance 2001-664-E, enacted by the Council of the
City on August 28, 2001, approving, among other things, the issuance by JEA of Series Three
Bonds and Subordinated Bonds; a certified copy of Ordinance 2003-844-E, enacted by the Council
of the City on August 26, 2003, approving, among other things, the issuance by JEA of Series
Three Bonds and Subordinated Bonds; a certified copy of Ordinance 2005-460-E, enacted by the
Council of the City on May 10, 2005, approving, among other things, the issuance by JEA of Series
Three Bonds and Subordinated Bonds; a certified copy of Ordinance 2008-581-E, enacted by the
Council of the City on September 23, 2008, approving, among other things, the issuance by JEA
of Series Three Bonds and Subordinated Bonds; a certified copy of Ordinance 2013-490-E,
enacted by the Council of the City on September 24, 2013, approving, among other things, the
issuance by JEA of Series Three Bonds and Subordinated Bonds; the Official Statement of JEA,
dated , 20, relating to the Bonds, including those portions of the Annual Disclosure
Report (as defined therein) which are included by reference therein (the "Official Statement"); the
Continuing Disclosure Agreement; the Tax Certificate executed and delivered by JEA on the date
hereof in connection with the issuance of the Bonds (the "Tax Certificate"); an opinion of the
Office of General Counsel of the City, attorney for JEA; certificates of JEA and others; and such
other documents, opinions and matters to the extent we deemed necessary to provide the opinions
or conclusions set forth herein.

The opinions and conclusions expressed herein are based upon an analysis of existing laws,
regulations, rulings and court decisions and cover certain matters not directly addressed by such
authorities. Such opinions or conclusions may be affected by actions taken or omitted or events

occurring after the date hereof. We have not undertaken to determine, or to inform any person,
whether any such actions are taken or omitted or events do occur or any other matters come to our

C-2

215

90



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

attention after the date hereof. We have assumed the genuineness of all documents and signatures
presented to us (whether as originals or as copies) and the due and legal execution and delivery
thereof by, and validity against, any parties other than JEA. We have assumed, without
undertaking to verify, the accuracy of the factual matters represented, warranted or certified in the
documents, and of the legal conclusions contained in the opinions, referred to in the third paragraph
hereof (except that we have not relied on any such legal conclusions that are to the same effect as
the opinions or conclusions set forth herein). We have further assumed compliance with all
covenants and agreements contained in such documents. In addition, we call attention to the fact
that the rights and obligations under the Bonds, the Resolution, the Subordinated Resolution, the
Tax Certificate, the Continuing Disclosure Agreement[, the Escrow Deposit Agreement] and the
Bond Purchase Agreement and their enforceability may be subject to bankruptcy, insolvency,
reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or
affecting creditors' rights, to the application of equitable principles, to the exercise of judicial
discretion in appropriate cases and to the limitations on legal remedies against bodies politic and
corporate of the State of Florida. We express no opinion with respect to any indemnification,
contribution, penalty, choice of law, choice of forum, choice of venue or waiver or severability
provisions contained in the foregoing documents.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are
of the following opinions or conclusions:

I. JEA is a public body corporate and politic and an independent agency of the City,
duly created and existing under the Constitution and laws of the State of Florida.

2. JEA has the power to issue the Bonds under the laws of the State of Florida.

3. The Bonds have been duly authorized by JEA and all conditions precedent to the

issuance of the Bonds have been fulfilled, including, without limitation, all necessary approvals of
the City.

4. The Bonds have been duly executed and delivered by JEA and constitute valid and
binding special obligations of JEA, enforceable in accordance with their terms.

3. The Bonds are not subject to the registration requirements of the Securities Act of
1933, as amended, and the Resolution and the Subordinated Resolution are exempt from
qualification pursuant to the Trust Indenture Act of 1939, as amended.

4. The statements contained in the Official Statement under the captions
"INTRODUCTION - Authorization for the 2021/2022X Bonds, — Purpose of the 2021/2022X
Bonds, — Description of the 2021/2022X Bonds, and — Security and Sources of Payment for the
2021/2022X Bonds," "PLAN OF REFUNDING," "DESCRIPTION OF THE SERIES THREE
2021/2022X BONDS," "DESCRIPTION OF THE 2021/2022 SERIES X SUBORDINATED
BONDS," "SECURITY AND SOURCES OF PAYMENT FOR THE SERIES THREE
2021/2022X BONDS," "SECURITY AND SOURCES OF PAYMENT FOR THE 2021/2022
SERIES X SUBORDINATED BONDS," and "TAX MATTERS" and the statements contained in
"SUMMARY OF CERTAIN PROVISIONS OF THE ELECTRIC SYSTEM RESOLUTION" in
Appendix B to the Final Official Statement, "SUMMARY OF CERTAIN PROVISIONS OF THE
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SUBORDINATED ELECTRIC SYSTEM RESOLUTION" in Appendix C to the Final Official
Statement, "SUMMARY OF CERTAIN PROVISIONS OF THE SECOND POWER PARK
RESOLUTION," in Appendix D to the Final Official Statement, "SUMMARY OF CERTAIN
PROVISIONS OF THE RESTATED AND AMENDED BULK POWER SUPPLY SYSTEM
RESOLUTION," in Appendix E to the Final Official Statement and "SUMMARY OF CERTAIN
PROVISIONS OF AGREEMENTS RELATING TO SCHERER UNIT 4" in Appendix G to the
Final Official Statement, insofar as such statements expressly summarize certain provisions of the
Resolution, the Subordinated Resolution, the Second Power Park Resolution (as defined in the
Final Official Statement), the Restated and Amended Bulk Power Supply System Resolution (as
defined in the Final Official Statement), the Scherer Unit 4 Purchase Agreement (as defined in the
Final Official Statement), the Scherer Unit 4 Operating Agreement (as defined in the Final Official
Statement), the Scherer Unit 4 Agency Agreement (as defined in the Final Official Statement), and
the form and content of our Bond Counsel Opinions, are accurate in all material respects.

5. We are not passing upon and do not assume any responsibility for the accuracy
(except as explicitly stated in paragraph 4 above), completeness or fairness of any of the statements
contained in the Official Statement and make no representation that we have independently
verified the accuracy, completeness or fairness of any such statements. We do not assume any
responsibility for any electronic version of the Official Statement, and assume that any such
version is identical in all respects to the printed version. In our capacity as Bond Counsel in
connection with the issuance of the Bonds, we participated in conferences with your
representatives, your counsel, representatives of JEA, representatives of PFM Financial Advisors
LLC, JEA's Financial Advisor, representatives of Ernst & Young LLP, independent certified
public accountants, JEA's auditors, and others, during which conferences the contents of the
Official Statement and related matters were discussed. Based on our participation in the above-
referenced conferences (which did not extend beyond the date of the Official Statement), and in
reliance thereon and on the records, documents, certificates, opinions and matters herein
mentioned (as set forth above), subject to the limitations on our role as Bond Counsel, we advise
you as a matter of fact and not opinion that no facts came to the attention of the attorneys in our
firm rendering legal services in connection with such issuance which caused us to believe that the
Official Statement as of its date and as of the date hereof (except for any CUSIP numbers, financial,
accounting, statistical, economic or engineering or demographic data or forecasts, numbers, charts,
tables, graphs, estimates, projections, assumptions or expressions of opinion (other than our
opinions relating to the Bonds), any information about book-entry or DTC and the information
contained in Appendices A, B and C to the Official Statement, which we expressly exclude from
the scope of this paragraph and as to which we express no opinion or view) contained or contains
any untrue statement of a material fact or omitted or omits to state any material fact required to be
stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading. No responsibility is undertaken or opinion rendered with
respect to any other disclosure document, materials or activity.

6. The Continuing Disclosure Agreement has been duly executed and delivered by
JEA and is a valid and binding agreement of JEA, enforceable in accordance with its terms. No
opinion regarding the adequacy of the Continuing Disclosure Agreement for purposes of SEC Rule
15¢2-12 may be inferred from this opinion.
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7. In reliance upon the certifications, directions and acknowledgements of JEA and
the Paying Agent for the respective Refunded Series Three Bonds and Refunded Subordinated
Bonds (as such terms are defined in the Official Statement), upon deposit of amounts sufficient to
pay the redemption price of, and interest on, the respective Refunded Series Three Bonds and
Refunded Subordinated Bonds on , 20, the date such Refunded Series Three
Bonds and Refunded Subordinated Bonds have been called for redemption, with the Paying Agent
therefor, the Refunded Series Three Bonds will no longer be "Outstanding" within the meaning of
the Resolution and the Refunded Subordinated Bonds will no longer be deemed "Outstanding"
within the meaning of the Subordinated Resolution.

This letter is furnished by us as Bond Counsel to JEA. No attorney-client relationship has
existed or exists between our firm and the Underwriters in connection with the Bonds or by virtue
of this letter. Our engagement with respect to the Bonds has concluded with their issuance. We
disclaim any obligation to update this letter. This letter is delivered to JEA, as the issuer of the
Bonds and the Underwriters in their capacity as the Underwriters of the Bonds, is solely for your
benefit in such capacities and is not to be used, circulated, quoted or otherwise referred to or relied
upon for any other purpose or by any other person. This letter is not intended to, and may not, be
relied upon by owners of the Bonds or by any other party to whom it is not specifically addressed.

Respectfully submitted,

C-5
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ANNEX D
[Form of Disclosure Counsel Opinion]
,20

JEA
Jacksonville, Florida

Re: $000,000,000 JEA Electric System Revenue Bonds, Series Three 2023/24/25X
$000,000,000 JEA Electric System Subordinated Revenue Bonds, 2023/24/25 Series X

Ladies and Gentlemen:

We have acted as Disclosure Counsel to JEA in connection with the issuance of the
above-captioned obligations (the "Bonds") which are today being delivered to [Representative], as
senior managing underwriter on behalf of itself and [Underwriters] (the "Underwriters"). In such
capacity, we have reviewed such proceedings, records, certificates, documents and questions of
law as we have considered necessary to enable us to render this opinion.

Because the primary purpose of our professional engagement as your counsel was not to
establish factual matters and because of the wholly or partially nonlegal character of many of the
determinations involved in the preparation of the Preliminary Official Statement dated

, 202 and the Official Statement dated , 202 related to the Bonds
(collectively, the "Official Statements"), we are not passing on and do not assume any
responsibility for, except as set forth below, the accuracy, completeness or fairness of the
statements contained in the Final Official Statement (including any appendices, schedules and
exhibits thereto) and we make no representation that we have independently verified the accuracy,
completeness or fairness of such statements. Our engagement has necessarily involved a review
of certain demographic, financial, statistical and operating data or information, however we
express no opinion regarding the accuracy and completeness of any such information.

We have generally reviewed information furnished to us by, and have participated in
telephone conferences and meetings with, representatives of JEA, JEA's Counsel, PFM Financial
Advisors LLC, the financial advisor to JEA, the Underwriters and others, in which such contents
of the Official Statements and related matters were discussed. We have reviewed information
concerning JEA's audited financial statements and meeting minutes and other materials we deemed
relevant. With your permission, we have relied upon certificates of officials of JEA and others,
and upon certain other opinions, certificates and/or letters delivered in connection with the
issuance of the Bonds, including, without limitation, those received from JEA's Counsel. In
addition, we have reviewed such proceedings, records, certificates, documents and questions of
law as we have considered necessary to enable us to render this opinion.
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Based on the foregoing assumptions and reliances, and subject to the qualifications stated
herein, we are of the opinion that:

1. Based solely upon our review and discussions noted above, and in reliance upon
the accuracy of the information contained in the aforementioned certificates, letters and opinions,
but without having undertaken any independent investigation or verification of such information,
nothing has come to the attention of the attorneys in our firm rendering legal services in accordance
with this representation which leads us to believe that the Official Statements contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not
misleading; provided, however, that we express no opinion regarding historical or projected
financial information, demographic, statistical or operating data or information included in the
Official Statements, including but not limited to appendices, schedules and exhibits thereto, or any
information about The Depository Trust Company and its book entry system of registration.

2. The Bonds are exempt from registration under the Securities Act of 1933, as
amended, and the Bond Resolution and the Subordinated Bond Resolution (as both terms are
defined in the Official Statements) are exempt from qualification under the Trust Indenture Act of
1939, as amended.

The opinions expressed herein are predicated upon present law, facts and circumstances;
and we assume no affirmative obligation to update the opinions expressed herein if such laws,
facts or circumstances change after the date hereof or of any subsequent events or developments
which might affect the opinions expressed herein. The opinions expressed herein represent
professional judgment, and are not a guarantee of result.

The opinions expressed herein are limited to the laws of the State of Florida and the United
States of America.

This opinion letter may be relied upon by you only and only in connection with the
transaction to which reference is made above and may not be used or relied upon by any other
person for any purposes whatsoever without our prior written consent. This opinion letter is not
rendered to, and may not be relied upon by, holders or owners of the Bonds. The opinions
expressed herein are limited to the matters set forth herein, and to the documents referred to herein
and do not extend to any other agreements, documents or instruments executed by the Issuer, and
no other opinion should be inferred beyond the matters expressly stated herein
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ANNEX E
[Form of Underwriters' Counsel Opinion]

,20

[Underwriters]
c/o

Re: $000,000,000 JEA Electric System Revenue Bonds, Series Three 2023/24/25X
$000,000,000 JEA Electric System Subordinated Revenue Bonds, 2023/24/25 Series X

Ladies and Gentlemen:

We have acted as counsel to you (the "Underwriters") in connection with the purchase by
the Underwriters from JEA of the captioned obligations designated Series Three 2023/24/25X
(the "Series Three 2023/24/25X Bonds") and the captioned obligations designated 2023/24/25
Series X (the "2023/24/25 Series X Subordinated Bonds" and, together with the Series Three
2023/24/25X Bonds, the "Bonds"). As such counsel, we have examined the Official Statement,
dated ,20 , relating to the Bonds (the "Official Statement"), the Bond Purchase
Agreement, dated , 20, by and between , as Representative of the
Underwriters named therein and JEA, with respect to the Bonds (the "Bond Purchase Agreement"),
the Resolution (as defined in the Bond Purchase Agreement), the Continuing Disclosure
Agreement (as defined in the Bond Purchase Agreement), and such other matters as we have
deemed necessary; and we have participated in discussions and conferences with members of JEA
and its staff, bond counsel, JEA's financial advisor, and the independent certified public
accountants with respect to matters contained and included by reference in the Official Statement.

From such examination, we are of the opinion that the Bonds are not subject to the
registration requirements of the Securities Act of 1933, as amended, and the Resolution is exempt
from qualification pursuant to the Trust Indenture Act of 1939, as amended.

We are not passing upon, do not assume responsibility for, and have not independently
verified the accuracy, completeness, or fairness of the statements contained or included by
reference in the Official Statement. In addition, we are not experts in evaluating the business,
operations, or financial condition of public power authorities in general or JEA in particular. As
your counsel we have participated in the preparation of the Official Statement and in the
discussions referred to above with respect to the Official Statement. In the course of such
preparation, discussions and review nothing has come to our attention which leads us to believe
that the Official Statement (except for the appendices thereto and references to such appendices
and the graphic, engineering, financial and statistical information, any information about book-
entry or DTC (as such term is defined in the Official Statement), as to which we express no view)
contains any untrue statement of a material fact or omits to state a material fact required to be
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stated therein or necessary to make the statements therein, in light of the circumstances under
which they are made, not misleading.

We are further of the opinion that the Continuing Disclosure Agreement satisfies the
requirements contained in Securities and Exchange Commission Rule 15¢2-12(b)(5) for an
undertaking for the benefit of the holders of the Bonds to provide the information at the times and
in the manner required by said Rule.

We are furnishing this letter to you pursuant to Section 8(g) of the Bond Purchase
Agreement solely for your benefit as Underwriters. Our engagement with respect to this matter
has terminated as of the date hereof, and we disclaim any obligation to update this letter. This
letter is not to be used, circulated, quoted or otherwise referred to or relied upon for any other
purpose or by any other person. This letter is not intended to, and may not, be relied upon by
owners of the Bonds or by any other party to whom it is not specifically addressed.

Respectfully submitted,
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ANNEX F

20

JEA
21 West Church Street
Jacksonville, Florida 32202

Re: $000,000,000 JEA Electric System Revenue Bonds, Series Three 2023/24/25X
$000,000,000 JEA Electric System Subordinated Revenue Bonds, 2023/24/25 Series X

Ladies and Gentlemen:

In connection with the proposed issuance by JEA (the "Issuer") of $000,000,000 in
aggregate principal amount of Electric System Revenue Bonds, Series Three 2023/24/25X and
$000,000,000 in aggregate principal amount of Electric System Subordinated Revenue Bonds,
2023/24/25 Series X (collectively, the "Bonds"), [Underwriters] (collectively, the "Underwriters")
are preparing to underwrite a public offering of the Bonds. Arrangements for underwriting the
Bonds will be pursuant to a Bond Purchase Agreement between the Issuer and the Underwriters.

The purpose of this letter is to furnish, pursuant to the provisions of Section 218.385(6),
Florida Statutes, as amended, certain information in respect of the arrangements contemplated for
the underwriting of the Bonds as follows:

(a) The nature and estimated amounts of expenses to be incurred by the
Underwriters in connection with the purchase and reoffering of the Bonds are set forth in
Schedule I attached hereto.

(b) Based upon representations of the Underwriters, there are no "finders," as
defined in Section 218.386, Florida Statutes, as amended, connected with the issuance of
the Bonds.

(c) The underwriting spread (i.e., the difference between the price at which the
Bonds will be initially offered to the public by the Underwriters and the price to be paid to

the Issuer for the Bonds) will be $ per $1,000 bond or $
(d) The Underwriters will charge no management fee.
(e) There is no other fee, bonus or other compensation to be paid by the

Underwriters in connection with the issuance of the Bonds to any person not regularly
employed or retained by the Underwriters, except as specifically enumerated as expenses

F-1
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referred to in paragraph (a) above to be incurred by the Underwriters as set forth in
Schedule I attached hereto.

€3] The names and addresses of the Underwriters are:

We understand that you do not require any further disclosure from the Underwriters
pursuant to Section 218.385(6), Florida Statutes, as amended.

Very truly yours,

[Underwriters]

By:
Name:
Title:
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SCHEDULE I

ESTIMATED UNDERWRITERS' FEE AND EXPENSES

Underwriters' Fee Dollar Amount Per $1,000 Bond
Average Takedown $ $
Expenses:

Underwriters' Counsel

Dalcomp

Dalnet

CUSIP

DTC

Additional Counsel Fee

( )

Total Fees and Expenses $ $

Schedule I-1
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ANNEX G
REFUNDED BONDS

[Insert name(s) of Series]
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ESCROW DEPOSIT AGREEMENT
relating to

JEA
ELECTRIC SYSTEM REVENUE BONDS,
SERIES THREE 2023/24/25X

THIS ESCROW DEPOSIT AGREEMENT, dated as of _,20_,byand
between JEA, a public body corporate and politic organized under the laws of the State of Florida
and , as Escrow Agent;

WITNESSETH:

WHEREAS, JEA has previously authorized and issued obligations of JEA as hereinafter
set forth and defined as the "Refunded Obligations," as to which the Aggregate Debt Service (as
hereinafter defined) is set forth on Schedule A attached hereto; and

WHEREAS, JEA has determined to provide for refunding of the Aggregate Debt Service
of the Refunded Obligations by depositing with the Escrow Agent cash and Defeasance Securities,
which will be sufficient to pay the Aggregate Debt Service on the Refunded Obligations; and

WHEREAS, in order to obtain a portion of the funds needed for such purpose JEA has
authorized and is, concurrently with the delivery of this Agreement, issuing its Electric System
Revenue Bonds, Series Three 2023/24/25X; and

WHEREAS, JEA has determined that the amount to be on deposit, from time to time, in
the Escrow Account, as defined herein, will be sufficient to pay the Aggregate Debt Service;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, JEA and the Escrow Agent agree as follows:

SECTION 1. Definitions. Capitalized terms used and not defined herein shall have the
meanings for such terms provided in the Resolution (as defined below). As used herein, the
following terms shall have the following meanings:

(a) "Aggregate Debt Service" means the sum of all present and future Annual
Debt Service payments then remaining unpaid with respect to the Refunded Obligations
through the final Redemption Date or maturity date, as set forth on Schedule A attached
hereto.

(b) "Agreement" means this Escrow Deposit Agreement.

() "Annual Debt Service" means, in any year, the redemption price or principal

of, and interest on, the Refunded Obligations coming due or being redeemed on the
respective Redemption Date or maturity date, as set forth on Schedule A attached hereto.
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(d) "Defeasance Securities" means securities permitted by Section 17 of the
Resolution.
(e) "Escrow Account" means the Escrow Account identified in Section 2 herein

and established and held by the Escrow Agent pursuant to this Agreement in which a
portion of the proceeds from the sale of the Bonds and certain other funds will be held for
payment of the Refunded Obligations.

(f) "Escrow Agent" means with the power to accept
trusts in the State of Florida.

() "Escrow Deposit Requirement" means, as of any date of calculation, the
principal amount of cash and any Defeasance Securities in the Escrow Account which,
together with the interest due on the Defeasance Securities, will be sufficient to pay, as the
installments thereof become due, the Aggregate Debt Service.

(h) "Paying Agent" means in its capacity as the
paying agent for the Refunded Obligations.

(1) "Redemption Date" means the redemption date or dates for the Refunded
Obligations, as set forth in Schedule B hereto.

G) "Refunded Obligations" means the Electric System Revenue Bonds, Series
Three listed in Schedule B hereto.

(k) "Resolution" means the resolution duly adopted by JEA on March 30, 1982,
as amended and supplemented, and particularly as supplemented by resolutions adopted by
JEA authorizing the issuance of the Refunded Obligations.

M "2023/24/25X Bonds" means the Electric System Revenue Bonds, Series
Three 2023/24/25X of JEA.

SECTION 2. Deposit of Funds. With respect to the Refunded Obligations, JEA hereby
deposits $ with the Escrow Agent in immediately available funds (the "Escrow Deposit
Amount"), to be held in irrevocable escrow by the Escrow Agent in a separate escrow trust fund
(the "Escrow Account") and applied solely as provided in this Agreement. JEA represents that (i)
$ of such funds are derived by JEA from a portion of the proceeds of the 2023/24/25X
Bonds and (ii) $ of such funds are derived by JEA from amounts on deposit in the Debt
Service Account established pursuant to the Resolution.

JEA represents, that such funds, when applied pursuant to Section 3 below, will at least
equal the Escrow Deposit Requirement as of the date hereof.

SECTION 3. Use and Investment of Funds. The Escrow Agent acknowledges receipt of
the sum described in Section 2 and agrees:

(a) Concurrently with the receipt of the proceeds and other moneys as described
in Section 2, the Escrow Agent will apply $ of such amount to the purchase of

- PAGE 7
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$ aggregate principal or par amount of Defeasance Securities specifically
described in Schedule D, and the remaining $ will be held as cash for the benefit of
the holders of the Refunded Obligations. Defeasance Securities held by the Escrow Agent
are to mature in such principal amounts and pay interest in such amounts and at such times
so that sufficient moneys are available to pay when due the principal of and interest on all
outstanding Refunded Obligations as further set forth in Schedule B;

(b) there will be no investment of funds except as set forth in this Section 3 and
in Section 5;

(c) to hold the proceeds of all investments in the Escrow Account in such
Account in trust (separate from all other funds of the Escrow Agent) for the benefit of the
owners of the Refunded Obligations from the date of receipt thereof to the date on which
such proceeds are scheduled to be paid out of the Escrow Account and applied only for the
purposes thereof, as set forth on Schedule A attached hereto; and

(d) to hold the funds and securities in the Escrow Account in irrevocable escrow
during the term of this Agreement.

SECTION 4. Payment of Refunded Obligations.

(a) Payment of Refunded Obligations. The Escrow Agent shall pay to the
Paying Agent for the Refunded Obligations, from the cash on hand in the Escrow Account, a sum
sufficient to pay the Annual Debt Service coming due on such date with respect to the Refunded
Obligations, as shown on Schedule A attached hereto.

(b) Surplus. On the Redemption Date, after making the payment from the
Escrow Account described in Subsection 4(a), the Escrow Agent shall pay to JEA the remaining
cash, if any, in the Escrow Account. JEA shall apply the payment made to it hereunder to the
payment of the principal of and interest on the 2023/24/25X Bonds or for other uses permitted
under the Resolution, but the Escrow Agent shall have no duty or responsibility to ensure that JEA
does so.

(c) Payments Due on Saturdays, Sundays and Holidays. 1f any payment date
shall be a legal holiday or a day on which banking institutions in the city in which is located the
designated office of the Paying Agent are authorized by law to remain closed, then the Escrow
Agent may make the payments required by Subsections 4(a) and 4(b) to the Paying Agent or JEA,
as the case may be, on the next succeeding day not a legal holiday or a day on which such banking
institutions are authorized by law to remain closed.

SECTION 5. Reinvestment.
(a) Except as provided in Section 3 and this Section, the Escrow Agent shall
have no power or duty to invest any funds held under this Agreement or to sell, transfer or

otherwise dispose of or make substitutions of the Defeasance Securities held hereunder.

(b) At the written request of JEA and upon compliance with the conditions
hereinafter stated, the Escrow Agent shall sell, transfer or otherwise dispose of any of the
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Defeasance Securities acquired hereunder and shall substitute other Defeasance Securities
and reinvest any excess receipts in Defeasance Securities. JEA will not request the Escrow
Agent to exercise any of the powers described in the preceding sentence in any manner
which will cause interest on the Refunded Obligations to be included in the gross income
of the registered owners thereof for purposes of federal income taxation. Such substitutions
and reinvestments may be effected only if (i) an independent certified public accountant
selected by JEA shall certify or opine in writing to JEA and the Escrow Agent that the cash
and principal amount of Defeasance Securities remaining on hand after the transactions are
completed will be not less than the Escrow Deposit Requirement, and (ii) the Escrow Agent
shall receive an unqualified opinion of nationally recognized attorneys on the subject of
municipal bonds acceptable to JEA to the effect that the transactions, in and by themselves,
will not cause interest on the Refunded Obligations to be included in the gross income of
the registered owners thereof for purposes of federal income taxation and such substitution
is in compliance with this Agreement. Subsection 4(b) above notwithstanding, cash in
excess of the Escrow Deposit Requirement caused by substitution of Defeasance Securities
shall, as soon as practicable, be paid to JEA.

SECTION 6. Redemption of Refunded Obligations. JEA has exercised its option to
redeem the Refunded Obligations prior to the maturity thereof on the Redemption Date as shown
on Schedule B attached hereto.

SECTION 7. Redemption and Defeasance Notices. JEA has previously directed the
Bond Registrar for the Refunded Obligations to give notice of redemption of such Refunded
Obligations. JEA hereby directs as Bond Registrar to provide notice of defeasance
in the form provided in Schedule E attached hereto for the Refunded Obligations. Redemption
notices and defeasance notices distributed by the Bond Registrar will be sent to bondholders
pursuant to the Resolution, as supplemented, and will be distributed to the Municipal Securities
Rulemaking Board ("MSRB") through the MSRB's Electronic Municipal Market Access system.

SECTION 8. Indemnity. To the extent permitted by applicable law, including but not
limited to Section 768.28, Florida Statutes, JEA hereby assumes liability for, and hereby agrees
(whether or not any of the transactions contemplated hereby are consummated) to indemnify,
protect, save and keep harmless the Escrow Agent and its respective successors, assigns, agents
and servants, from and against any and all liabilities, obligations, losses, damages, penalties,
claims, actions, suits, costs, expenses and disbursements (including legal fees and attorneys'
disbursements and expenses) of whatsoever kind and nature which may be imposed on, incurred
by, or asserted against, at any time, the Escrow Agent (whether or not also indemnified against the
same by JEA or any other person under any other agreement or instrument) and in any way relating
to or arising out of the execution and delivery of this Agreement, the establishment of the Escrow
Account, the acceptance of the funds and securities deposited therein, the purchase of the
Defeasance Securities, the retention of the Defeasance Securities or the proceeds thereof and any
payment, transfer or other application of funds or securities by the Escrow Agent in accordance
with the provisions of this Agreement; provided, however, that JEA shall not be required to
indemnify the Escrow Agent, its successors, assigns, agents and servants against the negligence or
willful misconduct of the Escrow Agent or its successors, assigns, agents and servants. In no event
shall JEA or the Escrow Agent be liable to any person by reason of the transactions contemplated
hereby other than to each other as set forth in this section. The indemnities contained in this section

- PAGE 7

230

105



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

shall survive the termination of this Agreement. Nothing in this Section contained shall give rise
to any liability on the part of JEA in favor or any person other than the Escrow Agent.

SECTION 9. Responsibilities of Escrow Agent; Fees. The Escrow Agent and its
respective successors, assigns, agents and servants shall not be held to any personal liability
whatsoever, in tort, contract, or otherwise, in connection with the execution and delivery of this
Agreement, the establishment of the Escrow Account, the retention of the Defeasance Securities
or the proceeds thereof or any investment, payment, transfer, or other application of money or
securities by the Escrow Agent in accordance with the provisions of this Agreement or by reason
of any non-negligent act, non-negligent omission or non-negligent error of the Escrow Agent made
in good faith in the conduct of its duties or non-willful misconduct. The Escrow Agent shall,
however, be liable to JEA for its negligent acts, omissions or errors or willful misconduct which
violate or fail to comply with the terms of this Agreement. The duties and obligations of the
Escrow Agent shall be determined by the express provisions of this Agreement. Whenever the
Escrow Agent shall deem it necessary or desirable that a matter be proved or established prior to
taking, suffering or omitting any action under this Agreement, such matter may be deemed to be
conclusively established by a certificate signed by an authorized officer of JEA. The fees of the
Escrow Agent shall be paid by JEA at the time this Agreement is executed and delivered, such
fees to be as set forth on Schedule C attached hereto. The Escrow Agent shall have no lien
whatsoever upon any of the moneys or investments in the Escrow Account for the payment of fees
and expenses for services rendered by the Escrow Agent under this Agreement.

SECTION 10. Term. This Agreement shall commence upon its execution and delivery
and shall terminate when the Refunded Obligations have been paid and discharged in accordance
with the proceedings authorizing the Refunded Obligations.

SECTION 11. Amendments. This Agreement is made for the benefit of JEA and the
holders from time to time of the Refunded Obligations and it shall not be repealed, revoked, altered
or amended without the written consent of all such holders, the Escrow Agent and JEA; provided,
however, that JEA and the Escrow Agent may, without the consent of, or notice to, such holders,
enter into such agreements supplemental to this Agreement as shall not adversely affect the rights
of such holders and as shall not be inconsistent with the terms and provisions of this Agreement,
for any one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission in this Agreement;

(b) to grant to, or confer upon, the Escrow Agent for the benefit of the holders
of the Refunded Obligations, any additional rights, remedies, power or authority that may
lawfully be granted to, or conferred upon, such holders or the Escrow Agent; and

(c) to subject additional funds, securities or properties to this Agreement.

The Escrow Agent shall be entitled to rely exclusively upon an unqualified opinion of
nationally recognized attorneys on the subject of municipal bonds with respect to compliance with
this Section, including the extent, if any, to which any change, modification, addition or

elimination affects the rights of the holders of the Refunded Obligations, or that any instrument
executed hereunder complies with the conditions and provisions of this Section.
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SECTION 12. Severability. If any one or more of the covenants or agreements provided
in this Agreement on the part of JEA or the Escrow Agent to be performed should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agreement herein
contained shall be null and void and shall be severed from the remaining covenants and agreements
and shall in no way affect the validity of the remaining provisions of this Agreement.

SECTION 13. Counterparts. This Agreement may be executed in several counterparts,
all or any of which shall be regarded for all purposes as duplicate originals and shall constitute and
be one and the same instrument.

SECTION 14. Governing Law. This Agreement shall be construed under the laws of the
State of Florida.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Deposit
Agreement to be executed by their duly authorized officers and JEA's official seal to be hereunto
affixed and attested as of the date first above written.

JEA
ATTEST: By:
Title:
By:
Secretary
Form Approved:

Office of General Counsel

as Escrow Agent

By:
Its:

[Signature page to Escrow Deposit Agreement relating to
JEA Electric System Revenue Bonds, 2023/24/25 Series
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SCHEDULE A
REFUNDED OBLIGATIONS

The Aggregate Debt Service for the Refunded Obligations is shown in the following table:

Principal Redemption
Date Interest Redeemed Premium Total
$ $ $
A-1
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SCHEDULE B
LIST OF REFUNDED OBLIGATIONS

The Refunded Bonds will consist of the Electric System Revenue Bonds, Series Three
listed in the following table.

Redemption Price

Maturity Amount (expressed as a
Series Date to be Redemption percentage
Three (October 1) Refunded Date of principal amount) CUSIP”
$ %

Total

The CUSIP numbers listed here are provided for the convenience of readers. JEA is not responsible for the
accuracy or completeness of such numbers.

B-1
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SCHEDULE C
FEES OF ESCROW AGENT

The fee of the Escrow Agent for its services hereunder shall be $ ; provided, JEA
agrees to reimburse the Escrow Agent for its reasonable out-of-pocket expenses at cost.

C-1
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SCHEDULE D

ESCROW DESCRIPTIONS DETAIL

Type of Maturity Par Accrued Total
Security Date Amount Rate  Yield Price Cost Interest Cost
D-1
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SCHEDULE E

NOTICE OF DEFEASANCE AND DESIGNATION
OF CERTAIN BONDS FOR PRIOR REDEMPTION

JEA

ELECTRIC SYSTEM REVENUE BONDS
described in Exhibit A hereto”

NOTICE IS HEREBY GIVEN to the holders of JEA's Electric System Revenue Bonds
described above and in Exhibit A attached hereto (the "Refunded Bonds") that JEA has
(1) deposited on with , the Escrow Agent for the Refunded Bonds,
cash and Defeasance Securities which will provide monies sufficient to pay when due the interest
on the Refunded Bonds through the redemption date or maturity date, as applicable, and the
principal together with any applicable redemption premium thereon, free and clear of any trust,
lien or pledge securing said Refunded Bonds or otherwise existing under the Resolution (as defined
below) and (ii) irrevocably designated the Refunded Bonds which are subject to redemption prior
to maturity for redemption as aforesaid. As a result of such deposit, said Refunded Bonds are
deemed to have been paid and to be no longer Outstanding in accordance with the resolution
authorizing the issuance of Electric System Revenue Bonds, adopted by JEA on March 30, 1982,
as amended (the "Resolution"). Any such redemption does not apply to any bonds issued under
the Resolution other than the Refunded Bonds. Capitalized terms used and not defined herein shall
have the meanings for such terms provided in the Resolution.

JEA

By: >
as Escrow Agent

Dated:

No representation is made as to the accuracy of the CUSIP number either as printed on the Refunded Bonds or
as set forth in this Notice.
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EXHIBIT A
REFUNDED BONDS
Outstanding
Par Amount Original
Refunded Par Amount Prior to Maturity Interest Redemption Redemption CUSIP*
Bonds to be Refunded Refunding (October 1) Rate Date Price Number

E-2
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SEN

Building Community®

Electric System Subordinate
Resolution 2023-02
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RESOLUTION NO. 2023-02
JEA

Not To Exceed
$160,000,000
Electric System Subordinated
Revenue Bonds, 2023/24/25 Series X

FIFTY-EIGHTH SUPPLEMENTAL SUBORDINATED
ELECTRIC SYSTEM RESOLUTION

Adopted January 24, 2023
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FIFTY-EIGHTH SUPPLEMENTAL SUBORDINATED
ELECTRIC SYSTEM RESOLUTION

A RESOLUTION OF JEA SUPPLEMENTING THE RESOLUTION OF JEA
ADOPTED ON AUGUST 16, 1988, AUTHORIZING THE ISSUANCE IN
ONE OR MORE SERIES OF ELECTRIC SYSTEM SUBORDINATED
REVENUE BONDS, AS SUPPLEMENTED AND AMENDED:;
AUTHORIZING THE ISSUANCE OF ITS ELECTRIC SYSTEM
SUBORDINATED REVENUE BONDS, 2023/24/25 SERIES X IN AN
ORIGINAL AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$160,000,000 FOR THE PURPOSE OF FINANCING THE REFUNDING OF
CERTAIN OF JEA'S OUTSTANDING ELECTRIC SYSTEM
SUBORDINATED REVENUE BONDS, FINANCING THE TERMINATION
OF FLOATING-TO-FIXED RATE INTEREST RATE SWAP
TRANSACTIONS ASSOCIATED WITH OUTSTANDING VARIABLE
RATE ELECTRIC SYSTEM SUBORDINATED REVENUE BONDS TO BE
REFUNDED AND PAYING THE COSTS OF ISSUANCE OF SUCH
SUBORDINATED BONDS; AUTHORIZING THE TERMINATION OR
PARTIAL TERMINATION OF FLOATING-TO-FIXED RATE INTEREST
RATE SWAP TRANSACTIONS ASSOCIATED WITH OUTSTANDING
VARIABLE RATE ELECTRIC SYSTEM SUBORDINATED REVENUE
BONDS TO BE REFUNDED; ESTABLISHING CRITERIA FOR AND
DELEGATING THE AUTHORITY TO DETERMINE CERTAIN
MATTERS IN CONNECTION THEREWITH; AUTHORIZING THE
MANAGING DIRECTOR AND CHIEF EXECUTIVE OFFICER TO
AWARD THE SALE OF SAID SUBORDINATED BONDS IN ONE OR
MORE SERIES TO THE UNDERWRITERS DESCRIBED HEREIN
PURSUANT TO A NEGOTIATED SALE AND APPROVING THE
CONDITIONS AND CRITERIA FOR SUCH SALE; APPROVING THE
FORM AND AUTHORIZING THE EXECUTION AND DELIVERY OF A
BOND PURCHASE AGREEMENT; APPOINTING U.S. BANK TRUST
COMPANY, NATIONAL ASSOCIATION AS SUBORDINATED BOND
REGISTRAR AND PAYING AGENT FOR SAID SUBORDINATED
BONDS; PROVIDING FOR THE APPOINTMENT OF AN ESCROW
AGENT FOR THE REFUNDED SUBORDINATED BONDS AND
APPROVING THE FORM AND AUTHORIZING THE EXECUTION AND
DELIVERY OF AN ESCROW DEPOSIT AGREEMENT; APPROVING
THE FORM OF A PRELIMINARY OFFICIAL STATEMENT WITH
RESPECT TO THE SUBORDINATED BONDS AND AUTHORIZING THE
MANAGING DIRECTOR AND CHIEF EXECUTIVE OFFICER, THE
CHIEF FINANCIAL OFFICER OR THE TREASURER TO DEEM THE
PRELIMINARY OFFICIAL STATEMENT FINAL FOR PURPOSES OF
SEC RULE 15¢2-12; AUTHORIZING THE APPROVAL AND EXECUTION
OF A FINAL OFFICIAL STATEMENT WITH RESPECT TO SAID
SUBORDINATED BONDS; AUTHORIZING THE REGISTRATION OR
QUALIFICATION OF SAID SUBORDINATED BONDS UNDER THE
BLUE SKY LAWS OF THE VARIOUS STATES; APPROVING THE FORM
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AND AUTHORIZING THE EXECUTION AND DELIVERY OF A
CONTINUING DISCLOSURE AGREEMENT; PROVIDING FEDERAL
INCOME TAX COVENANTS; AUTHORIZING CERTAIN OFFICIALS OF
JEA TO TAKE OTHER ACTIONS IN CONNECTION WITH THE
ISSUANCE, SALE AND DELIVERY OF SAID SUBORDINATED BONDS,
THE REFUNDING AND REDEMPTION OF SAID REFUNDED
SUBORDINATED BONDS AND THE TERMINATION OR PARTIAL
TERMINATION OF INTEREST RATE SWAP TRANSACTIONS
ASSOCIATED WITH THE VARIABLE RATE REFUNDED
SUBORDINATED BONDS; PROVIDING FOR SEVERABILITY AND
CERTAIN OTHER DETAILS WITH RESPECT THERETO;
SUPERSEDING AND REPEALING THE AUTHORIZATION TO ISSUE
ADDITIONAL DEBT UNDER RESOLUTION NO. 2018-16; AND
PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED by JEA as follows:

ARTICLE I
AUTHORITY, DEFINITIONS AND FINDINGS

SECTION 101. Supplemental Subordinated Resolution. This Fifty-Eighth
Supplemental Subordinated Electric System Resolution is adopted pursuant to Article 21 of the
Charter of the City of Jacksonville, Florida (the "City"), as amended, and other applicable
provisions of law and is supplemental to, and is adopted in accordance with, Article X of the
resolution of JEA adopted on August 16, 1988 entitled "A Resolution of the Jacksonville Electric
Authority authorizing the issuance of Electric System Subordinated Revenue Bonds of said
Authority for the purpose of financing the construction and acquisition of additions, extensions
and improvements to the Electric System of said Authority and the refunding of certain
indebtedness of said Authority, and any other lawful purpose of said Authority relating to its
Electric System; specifying definitions and the statutory authority therefor; specifying terms and
conditions for the authorization and issuance of said Bonds; specifying general terms and
provisions of said Bonds; specifying general terms for the redemption of said Bonds; providing
for the payment and security of said Bonds and providing for the establishment of Funds and
application thereof; making certain covenants and agreements with the Holders of said Bonds;
establishing Events of Default and remedies therefor; providing for the rights and responsibilities
of the Fiduciaries; providing for amending and supplementing such Resolution; providing certain
other matters in connection with said Bonds; and providing an effective date," as heretofore
amended, restated and supplemented (the "Subordinated Resolution").

SECTION 102. Definitions. 1. Except as provided by this Fifty-Eighth
Supplemental Subordinated Electric System Resolution, all terms which are defined in Section 2
of the Electric System Resolution (as defined in the Subordinated Resolution) and in Section 1.01
of the Subordinated Resolution shall have the same meanings, respectively, herein as such terms
are given in said Section 2 of the Electric System Resolution and in said Section 1.01 of the
Subordinated Resolution. Words importing a singular number shall include the plural number in
each case and vice versa, and words importing persons shall include business entities.

245

120



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

2. In this Fifty-Eighth Supplemental Subordinated Electric System Resolution, the
following terms shall have the indicated meanings:

"Authorized Officer of JEA" shall mean (1) the Chair, the Vice Chair, the Secretary and
any Assistant Secretary of JEA, (2) the Managing Director/CEO, (3) the Chief Operating Officer,
(4) the Vice President, Electric Systems, the Chief Financial Officer, the Vice President, Financial
Services and the Treasurer of JEA (or any officer of JEA hereafter serving in a capacity equivalent
to that of any of the foregoing officers) or (5) any other officer or employee of JEA authorized to
perform specific acts or duties by resolution duly adopted by JEA.

"Bond Purchase Agreement" shall mean the Bond Purchase Agreement to be entered
into between JEA and the Underwriters named therein relating to a particular Series of the
2023/24/25 Series X Subordinated Bonds, the form of which is attached as Exhibit A to Resolution
No. 2023-01.

"Code" shall mean the Internal Revenue Code of 1986, as amended.

"Continuing Disclosure Agreement" shall mean the Continuing Disclosure Agreement
to be delivered by JEA in connection with the issuance of a particular Series of the 2023/24/25
Series X Subordinated Bonds, a form of which is attached as Appendix I to the Form Preliminary
Official Statement.

"Delivery Date" shall mean the date of initial issuance and delivery of a particular Series
of the 2023/24/25 Series X Subordinated Bonds (however such Subordinated Bonds are identified
upon initial issuance and delivery pursuant to the certificate referred to in Section 203 hereof
relating to the 2023/24/25 Series X Subordinated Bonds of such Series).

"DTC" shall mean The Depository Trust Company.

"Escrow Agent" shall mean the bank or trust company appointed as escrow agent under
an Escrow Deposit Agreement, if any, and its duly appointed successors, such appointment, with
respect to a particular Series of the 2023/24/25 Series X Subordinated Bonds, to be made in the
certificate referred to in Section 203 hereof relating to the 2023/24/25 Series X Subordinated
Bonds of such Series.

"Escrow Deposit Agreement" shall mean each escrow deposit agreement between JEA
and an Escrow Agent that may be entered into concurrently with the issuance and delivery of any
Series of the 2023/24/25 Series X Subordinated Bonds, a form of which is attached hereto as
Exhibit A.

"Fifty-Eighth Supplemental Subordinated Resolution shall mean this Fifty-Eighth
Supplemental Subordinated Electric System Resolution (Resolution No. 2023-02), as from time to
time amended or supplemented by Supplemental Subordinated Resolutions in accordance with the
terms of the Subordinated Resolution. This Fifty-Eighth Supplemental Subordinated Resolution
shall constitute a Supplemental Subordinated Resolution within the meaning of the Subordinated
Resolution.
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"Form Preliminary Official Statement" shall mean the preliminary official statement
relating to the 2023/24/25 Series X Subordinated Bonds in substantially the form of the
Preliminary Official Statement relating to Electric System Subordinated Revenue Bonds, 2021
Series A, or any other Preliminary Official Statement more recently executed and delivered by
JEA in connection with the sale of bonds, in each case with such changes, omissions, insertions
and revisions as an Authorized Officer of JEA shall deem necessary or appropriate.

"Letter of Representations" shall mean the Blanket Issuer Letter of Representations,
dated May 6, 2004, from JEA to DTC, providing for the issuance of certain obligations of JEA
(including the 2023/24/25 Series X Subordinated Bonds) in book-entry form through the facilities
of DTC or any successor Blanket Issuer Letter of Representations from JEA to DTC.

"Managing Director/CEO" shall mean the Managing Director and Chief Executive
Officer of JEA.

"Refunded Subordinated Bonds" shall mean, with respect to any particular Series of
2023/24/25 Series X Subordinated Bonds, the Subordinated Bonds of the Series and maturities
(and, if applicable, interest rates within maturities) in the respective principal amounts, to be
refunded thereby, as identified by the Managing Director/CEO in the certificate described in
Section 203 hereof relating to the 2023/24/25 Series X Subordinated Bonds of such Series.

"Resolution No. 2023-01" shall mean Resolution No. 2023-01 of JEA adopted on the date
of adoption hereof authorizing the issuance of JEA Electric System Revenue Bonds, Series Three
2023/24/25X.

"Rule 15¢2-12" shall mean Rule 15¢2-12 promulgated by the Securities and Exchange
Commission pursuant to the Securities Exchange Act of 1934, as amended.

"Sale Date" with respect to a particular Series of 2023/24/25 Series X Subordinated
Bonds, shall mean the date on which JEA enters into a Bond Purchase Agreement with respect to
such Series of 2023/24/25 Series X Subordinated Bonds.

"Subordinated Bond Fund" shall mean the Subordinated Bond Fund established
pursuant to the Subordinated Resolution.

"Subordinated Interest Rate Swap Transactions' shall mean the floating-to-fixed rate
interest rate swap transactions entered into by JEA associated with variable rate Refunded
Subordinated Bonds which interest rate swap transactions are to be terminated, in whole or in part,
contemporaneously with the issuance of a Series of 2023/24/25 Series X Subordinated Bonds.

"Underwriters" shall mean any or all of the other investment banking firms under contract
with JEA for the purpose of underwriting negotiated sales of JEA's debt named in the applicable
Bond Purchase Agreement.

"'2023/24/25 Series X Subordinated Bonds'" shall mean the Electric System Subordinated
Revenue Bonds, 2023/24/25 Series X of JEA authorized to be issued and sold pursuant to Article
11 of this Fifty-Eighth Supplemental Subordinated Resolution.
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SECTION 103. Findings. It is hereby ascertained, determined and declared that:

A. Pursuant to the Subordinated Resolution, JEA has heretofore authorized the
issuance of Subordinated Bonds in one or more Series.

B. Pursuant to its Ordinances 88-1108-554, 92-1411-902, 95-736-450, 1999-797-E,
2001-664-E, 2003-844-E, 2005-460-E, 2008-581-E and 2013-490-E, the Council of the City has
authorized, among other things, the issuance and sale by JEA of Subordinated Bonds for the
purposes, among others, of financing the refunding of any Subordinated Bonds.

C. It is in the best interests of JEA to provide for the refunding of the Refunded
Subordinated Bonds to permit JEA to (i) refund fixed rate Subordinated Bonds at favorable interest
rates, (i) refund variable rate debt with fixed rate bonds at favorable fixed interest rates, and (iii)
terminate or partially terminate Subordinated Interest Rate Swap Transactions in an aggregate
notional amount not to exceed the principal amount of the associated variable rate Refunded
Subordinated Bonds on favorable terms and thereby reduce the put, liquidity, renewal,
counterparty, basis and other risks associated with bonds structured as variable rate demand
obligations with associated variable-to-fixed rate interest rate swaps. Anything provided herein to
the contrary notwithstanding, in no event shall interest rate swap transactions remain outstanding
in a notional amount in excess of the outstanding principal amount of the debt hedged thereby.

D. It is in the best interests and serves a valid public purpose of JEA to issue and sell
the 2023/24/25 Series X Subordinated Bonds as authorized herein for the purpose of providing all
or a portion of funds required to refund the Refunded Subordinated Bonds, to pay the costs of
terminating or partially terminating the Subordinated Interest Rate Swap Transactions in an
aggregate notional amount not to exceed the aggregate principal amount of the associated variable
rate Refunded Subordinated Bonds and to pay the costs of issuance of the 2023/24/25 Series X
Subordinated Bonds.

E. Because of the characteristics of the 2023/24/25 Series X Subordinated Bonds,
prevailing and anticipated market conditions, the need for flexibility in timing the issuance of each
Series of the 2023/24/25 Series X Subordinated Bonds and, if applicable, the coordination of the
termination or partial termination of the Subordinated Interest Rate Swap Transactions, it is
necessary and in the best interests of JEA to sell each Series of the 2023/24/25 Series X
Subordinated Bonds at a negotiated sale to the Underwriters, upon satisfaction of the terms and
conditions set forth herein and in the Bond Purchase Agreement.

F. Upon issuance in accordance with the terms hereof, the 2023/24/25 Series X
Subordinated Bonds will constitute Subordinated Bonds under the Subordinated Resolution,
entitled to all the security and benefits thereof.
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G. The 2023/24/25 Series X Subordinated Bonds shall be limited obligations of JEA
payable solely from and secured by a lien upon and pledge of (i) the amounts on deposit in the
Revenue Fund established pursuant to the Electric System Resolution as may from time to time be
available therefor, including investments, if any, thereof and (ii) the amounts on deposit in the
Funds established under the Subordinated Resolution, including investments, if any, thereof,
subject only to the provisions of the Electric System Resolution and the Subordinated Resolution
permitting the application thereof for purposes and on the terms and conditions set forth in the
Electric System Resolution and the Subordinated Resolution; provided, however, that such pledge
shall be junior and subordinate in all respects to the Electric System Bonds as to lien on and source
and security for payment from the Revenues. The 2023/24/25 Series X Subordinated Bonds shall
not constitute general obligations or indebtedness of the City or JEA as "bonds" within the meaning
of the Constitution of the State of Florida, but shall be payable solely from and secured by a lien
upon and pledge of the amounts provided in the Subordinated Resolution. In no event shall any
owner of 2023/24/25 Series X Subordinated Bonds ever have the right to compel the ad valorem
taxing power of the City or JEA, if any, or taxation of any form to pay the 2023/24/25 Series X
Subordinated Bonds or be entitled to payment thereof from any other funds of the City or JEA.

H. Prior to the sale of the 2023/24/25 Series X Subordinated Bonds of a particular
Series, the Underwriters will provide JEA with a disclosure statement containing the information
required by Section 218.385(6), Florida Statutes. The Bond Purchase Agreement shall include a
Truth-In-Bonding Statement pursuant to Section 218.385, Florida Statutes.

ARTICLE 11
AUTHORIZATION OF
2023/24/25 SERIES X SUBORDINATED BONDS

SECTION 201. Principal Amount, Designation and Series. Pursuant to the
provisions of the Electric System Resolution and the Subordinated Resolution one or more Series
of Subordinated Bonds entitled to the benefit, protection and security of the Subordinated
Resolution are hereby authorized in an aggregate principal amount not to exceed $160,000,000;
provided, that not to exceed $105,000,000 principal amount of the 2023/24/25 Series X
Subordinated Bonds may be issued for the purpose of refunding fixed rate Refunded Subordinated
Bonds and not to exceed $55,000,000 principal amount of the 2023/24/25 Series X Subordinated
Bonds may be issued for the purpose of refunding variable rate Refunded Subordinated Bonds.
Such Subordinated Bonds shall be designated as, and shall be distinguished from the Subordinated
Bonds of all other Series by the title, "Electric System Subordinated Revenue Bonds, 2023/24/25
Series X"; provided, that the Managing Director/CEO may alter the year and letter designation of
the 2023/24/25 Series X Subordinated Bonds as he deems appropriate to reflect the year of issue
or sale of such 2023/24/25 Series X Subordinated Bonds, the designation of Subordinated Bonds
previously issued and JEA's custom in identifying Subordinated Bonds or as he otherwise deems
desirable. Notwithstanding any such alteration of the Series designation for the 2023/24/25 Series
X Subordinated Bonds, references in this Fifty-Eighth Supplemental Subordinated Resolution to
"2023/24/25 Series X Subordinated Bonds" shall include all Subordinated Bonds issued pursuant
to the authority contained in this Section 201. The actual aggregate principal amount of the
2023/24/25 Series X Subordinated Bonds of a particular Series to be issued shall be determined
by the Managing Director/CEO on or prior to the Sale Date therefor as the amount necessary to
accomplish the purpose of which the 2023/24/25 Series X Subordinated Bonds of such Series are
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being issued, such determination to be set forth in the certificate referred to in Section 203 hereof
to be executed with respect to the 2023/24/25 Series X Subordinated Bonds of such Series.
Notwithstanding any other provision of the Subordinated Resolution or this Fifty-Eighth
Supplemental Resolution, each particular Series of the 2023/24/25 Series X Subordinated Bonds
shall be deemed to be a separate Series of Subordinated Bonds for all purposes of the Subordinated
Resolution, including (without limitation) for the purpose of determining satisfaction of the
conditions to the issuance of the 2023/24/25 Series X Subordinated Bonds of such Series set forth
in Article II of the Subordinated Resolution.

The 2023/24/25 Series X Subordinated Bonds of each Series authorized to be issued
hereunder may be sold pursuant to a Bond Purchase Agreement entered into not later than
December 31, 2025.

SECTION 202. Purpose. The 2023/24/25 Series X Subordinated Bonds of a
particular Series shall be issued for the purposes of: (a) financing the refunding of the Refunded
Subordinated Bonds; (b) paying the cost of terminating or partially terminating Subordinated
Interest Rate Swap Transactions in an aggregate notional amount not to exceed the principal
amount of the associated variable rate Refunded Subordinated Bonds; and (3) paying the costs of
issuance of the 2023/24/25 Series X Subordinated Bonds of such Series. Subject to complying
with the criteria provided in Section 203 hereof, the refunding of the Refunded Subordinated
Bonds is hereby authorized.

SECTION 203. Date(s), Maturities and Interest; Certain Determinations with
Respect to the 2023/24/25 Series X Subordinated Bonds. The 2023/24/25 Series X
Subordinated Bonds of each Series shall be issued as fully registered bonds in the denomination
of $5,000 each or integral multiples thereof, shall be numbered from 1 upward, shall bear interest
from their respective dates (payable semiannually thereafter on April 1 and October 1 in each year,
commencing on either of the October 1 or April 1 next following the Delivery Date of such Series
of 2023/24/25 Series X Subordinated Bonds, as determined by the Managing Director/CEO) at
such rates per annum and shall mature on October 1 in such years and amounts, all as shall be
determined by the Managing Director/CEO in the manner hereinafter set forth.

On or prior to the Sale Date for a particular Series of the 2023/24/25 Series X Subordinated
Bonds, the Managing Director/CEO shall execute a certificate setting forth the following
determinations and the Managing Director/CEO may rely on a certificate from JEA's financial
advisor in order to confirm the savings determinations made in clause (e) below:

(a) the aggregate principal amount of the 2023/24/25 Series X Subordinated
Bonds of such Series; provided, that, the aggregate principal amount of all 2023/24/25
Series X Subordinated Bonds shall not exceed $160,000,000, the aggregate principal
amount of 2023/24/25 Series X Subordinated Bonds issued to refund fixed rate Refunded
Subordinated Bonds shall not exceed $105,000,000, and the aggregate principal amount of
the 2023/24/25 Series X Subordinated Bonds issued to refund variable rate Refunded
Subordinated Bonds shall not exceed $55,000,000;

(b) the year and letter and any other designation and the Delivery Date for such
Series of 2023/24/25 Series X Subordinated Bonds;
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(© the Refunded Subordinated Bonds to be refunded through the issuance of
the 2023/24/25 Series X Subordinated Bonds of such Series and the date(s) on which such
Refunded Subordinated Bonds are to be redeemed, which shall be such date as the
Managing Director/CEO determines to be the earliest date on which such Refunded
Subordinated Bonds may be redeemed in light of the circumstances then existing; and the
identity of the Escrow Agent, if any, for such Refunded Subordinated Bonds and, if
applicable, the Sinking Fund Installments to which the principal amount of the Refunded
Subordinated Bonds shall be credited;

(d) the respective dates on which the 2023/24/25 Series X Subordinated Bonds
of such Series shall mature and the principal amounts of each such maturity; provided,
however, that the 2023/24/25 Series X Subordinated Bonds of each Series (i) that are issued
for refunding purposes in order to achieve debt service savings shall have a weighted
average life no greater than the remaining weighted average life of the Refunded
Subordinated Bonds being refunded thereby, plus one year and (ii) that are issued for
refunding purposes to refund variable rate obligations shall have a weighted average life
no greater than the remaining weighted average life of the Refunded Subordinated Bonds,
plus one year;

(e) the respective rate or rates of interest to be borne by the 2023/24/25 Series
X Subordinated Bonds of such Series maturing on each such date; provided, however, that
(1) with respect to any 2023/24/25 Series X Subordinated Bonds of such Series that are
issued for the purpose of refunding variable rate Subordinated Bonds, the true interest cost
of such 2023/24/25 Series X Subordinated Bonds shall not exceed 5.00 percent; and
(2) with respect to any 2023/24/25 Series X Subordinated Bonds of such Series, issued for
the purpose of refunding fixed rate Refunded Subordinated Bonds and to achieve debt
service savings (i) if any such 2023/24/25 Series X Subordinated Bonds mature on the
October 1 next following the Delivery Date of such Series of 2023/24/25 Series X
Subordinated Bonds, such refunding shall result in positive net present value savings;
(i1) the present value savings from (A)the issuance of such 2023/24/25 Series X
Subordinated Bonds that are issued to refund any Refunded Subordinated Bonds maturing
on an October 1 occurring at least one year and less than three years after the Delivery Date
of such Series of 2023/24/25 Series X Subordinated Bonds shall not be less than 3.00
percent of the aggregate principal amount of such Refunded Subordinated Bonds; (B) the
issuance of such 2023/24/25 Series X Subordinated Bonds that are issued to refund any
Refunded Subordinated Bonds maturing on an October 1 occurring at least three years and
less than nine years after the Delivery Date of such Series of 2023/24/25 Series X
Subordinated Bonds, shall not be less than 4.00 percent of the aggregate principal amount
of such Refunded Subordinated Bonds; and (C) the issuance of such 2023/24/25 Series X
Subordinated Bonds that are issued to refund any Refunded Bonds maturing on or after the
October 1 occurring at least nine years after the Delivery Date of such Series of 2023/24/25
Series X Subordinated Bonds shall not be less than 5.00 percent of the aggregate principal
amount of the Refunded Subordinated Bonds; or (3)in lieu of complying with the
requirements of clauses (1) and (2) above, the present value savings resulting from the
issuance of such 2023/24/25 Series X Subordinated Bonds that are issued to refund any
Refunded Subordinated Bonds other than variable rate Subordinated Bonds shall not be
less than 5.00 percent of the aggregate principal amount of such Refunded Subordinated
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Bonds; provided, further, that compliance with the foregoing requirements of this clause
(e) shall be effected by dividing the Series into its constituent purposes (i.e., refunding of
variable rate Subordinated Bonds and refunding fixed rate Subordinated Bonds for debt
service savings) and allocating on a ratable basis (based on the respective issue prices for
federal income tax purposes) costs of issuance, underwriting discount and any other items
to the purpose that gave rise to such expenses; provided, however, that if the Managing
Director/CEO determines that some other allocation method will result in a more accurate
determination of the true interest cost or present value savings attributable to such
constituent purpose (which determination shall be confirmed by JEA's financial advisor),
then such other allocation method shall be used in lieu of the foregoing method;

® the commencement date of interest payments on the 2023/24/25 Series X
Subordinated Bonds, which shall be either of the October 1 or April 1 next following the
Delivery Date of such Series of 2023/24/25 Series X Subordinated Bonds;

(2) if the 2023/24/25 Series X Subordinated Bonds of such Series maturing on
a particular date and bearing interest at a particular rate are to be subject to redemption
prior to maturity as provided in Article IV of the Subordinated Resolution by operation of
the Subordinated Bond Fund from mandatory Sinking Fund Installments, the due dates and
amounts of such Sinking Fund Installments; provided, however, that each Sinking Fund
Installment due date shall fall upon an interest payment date for the 2023/24/25 Series X
Subordinated Bonds;

(h) if the 2023/24/25 Series X Subordinated Bonds of such Series maturing on
a particular date and bearing interest at a particular rate are to be subject to optional
redemption, the terms upon which such 2023/24/25 Series X Subordinated Bonds shall be
subject to redemption at the election of JEA; provided, however, that the highest
redemption price at which such 2023/24/25 Series X Subordinated Bonds may be so
redeemed shall be not greater than 101 percent of the principal amount thereof, plus
accrued interest to the date of redemption and the first such optional redemption date shall
not be less than four years nor more than 10 years from the Delivery Date of such
2023/24/25 Series X Subordinated Bonds;

(1) the identity of the senior managing underwriter and co-senior managing
underwriter, if applicable, for such Series 0f 2023/24/25 Series X Subordinated Bonds from
any of the Underwriters;

)] the Subordinated Interest Rate Swap Transactions and notional amounts
thereof to be terminated upon the issuance of such Series of 2023/24/25 Series X
Subordinated Bonds and the termination payment, if any, to be paid in connection
therewith; provided, that the aggregate notional amount of the Subordinated Interest Rate
Swap Transactions terminated in connection with the issuance of such Series of 2023/24/25
Series X Subordinated Bonds shall not exceed the principal amount of the variable rate
Refunded Subordinated Bonds to which such Subordinated Interest Rate Swap
Transactions are associated to be refunded through the issuance of such Series of the
2023/24/25 Series X Subordinated Bonds; and
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k) the purchase price for the 2023/24/25 Series X Subordinated Bonds of such
Series to be paid by the Underwriters pursuant to the applicable Bond Purchase Agreement;
provided, however, that such purchase price shall result in compliance with the limitations
set forth in this Section 203.

In the event that one or more Series of 2023/24/25 Series X Subordinated Bonds are issued
on the same day as part of a common plan of finance for the same Bond financing, JEA may
demonstrate compliance with the savings requirements set forth in clause (e) above by calculating
such savings either on an aggregate basis (e.g., each Series of 2023/24/25 Series X Subordinated
Bonds issued on the same day as part of the same Bond financing are combined into one Series
and compliance with the savings criteria is measured using the combined Series) or on a Series by
Series basis (e.g., each individual Series that is issued as part of the same Bond financing must
satisfy the savings criteria independently of any other Series issued on the same day).

The 2023/24/25 Series X Subordinated Bonds of each Series shall bear interest from the
Delivery Date therefor or, if one or more payments of interest on such 2023/24/25 Series X
Subordinated Bonds has or have theretofore been made or duly provided for, from the most recent
interest payment date to which interest has then been paid or duly provided for.

SECTION 204. Minimum Denomination, Dates, Numbers and Letters. The
2023/24/25 Series X Subordinated Bonds shall be issued in fully registered form in the
denominations of $5,000 or any integral multiple of $5,000. The 2023/24/25 Series X
Subordinated Bonds shall be dated the Delivery Date thereof. Unless an Authorized Officer of
JEA shall otherwise direct, the 2023/24/25 Series X Subordinated Bonds shall be numbered, from
one upward, preceded by the letter "R" prefixed to the number.

SECTION 205. Place of Payment; Appointment of Paying Agent and
Subordinated Bond Registrar. Except as provided in paragraph 5 of Section 3.09 of the
Subordinated Resolution and paragraph 3 of Section 206 hereof, the principal and Redemption
Price of the 2023/24/25 Series X Subordinated Bonds shall be payable at the principal corporate
trust office of U.S. Bank Trust Company, National Association in Jacksonville, Florida (or such
other city as may be designated by such bank), as Subordinated Bond Registrar and Paying Agent
for the 2023/24/25 Series X Subordinated Bonds. The principal and Redemption Price of the
2023/24/25 Series X Subordinated Bonds shall also be payable at any other place which may be
provided for such payment by the appointment of any other Paying Agent or Paying Agents as
permitted by the Subordinated Resolution. Except as provided in paragraph 3 of Section 206
hereof, the interest on the 2023/24/25 Series X Subordinated Bonds shall be payable by check or
draft of U.S. Bank Trust Company, National Association, as Paying Agent, mailed to the persons
entitled thereto at the addresses of such persons shown on the registration books of JEA kept for
that purpose at the office of U.S. Bank Trust Company, National Association, and such institution
is hereby appointed Subordinated Bond Registrar for the 2023/24/25 Series X Subordinated Bonds.

SECTION 206. Designation of the 2023/24/25 Series X Subordinated Bonds as
Book Entry Subordinated Bonds; Appointment of Securities Depository for the 2023/24/25
Series X Subordinated Bonds. (a). Except as provided in paragraph (d) below, the 2023/24/25
Series X Subordinated Bonds are hereby authorized to be and shall be issued as Book Entry
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Subordinated Bonds within the meaning of and subject to Section 3.09 of the Subordinated
Resolution.

(b). DTC is hereby appointed as the initial Securities Depository for the 2023/24/25
Series X Subordinated Bonds.

(c).  The?2023/24/25 Series X Subordinated Bonds of each Series shall be initially issued
in the form of a separate single, fully registered Bond in the amount of each such separate stated
maturity (and, if applicable, each interest rate within a maturity) of the 2023/24/25 Series X
Subordinated Bonds of such Series. Upon initial issuance, the ownership of each such 2023/24/25
Series X Subordinated Bond of a particular Series shall be registered in the registry books of JEA
kept by the Subordinated Bond Registrar in the name of Cede & Co. ("Cede"), as nominee of DTC.
So long as DTC serves as Securities Depository for the 2023/24/25 Series X Subordinated Bonds,
the registered holder of all 2023/24/25 Series X Subordinated Bonds of such Series shall be, and
each of the 2023/24/25 Series X Subordinated Bonds of such Series shall be registered in the name
of, Cede, as nominee of DTC. Upon delivery by DTC to JEA or the Subordinated Bond Registrar
for the 2023/24/25 Series X Subordinated Bonds of such Series of written notice to the effect that
DTC has determined to substitute a new nominee in place of Cede, and subject to the transfer
provisions of the Subordinated Resolution, the word "Cede" in this Fifty-Eighth Supplemental
Subordinated Resolution shall refer to such new nominee of DTC. So long as any 2023/24/25
Series X Subordinated Bond of a particular Series is registered in the name of Cede, as nominee
of DTC in its capacity as Securities Depository for the 2023/24/25 Series X Subordinated Bonds
of such Series, all payments with respect to the principal or Redemption Price of, and interest on,
such 2023/24/25 Series X Subordinated Bond and all notices with respect to such 2023/24/25
Series X Subordinated Bond shall be made or given, as the case may be, to DTC as provided in
DTC's Operational Arrangements (as defined in the Letter of Representations); provided, however,
that if a substitute securities depository shall be appointed, all payments with respect to the
principal or Redemption Price of, and interest on, the 2023/24/25 Series X Subordinated Bonds of
such Series and all notices with respect to the 2023/24/25 Series X Subordinated Bonds of such
Series shall be made and given, respectively, to such substitute securities depository (or any
nominee thereof) as provided in the procedures of such substitute securities depository.

(d. @ DTC may determine to discontinue providing its services as Securities
Depository for the 2023/24/25 Series X Subordinated Bonds at any time by giving reasonable
notice thereof to JEA or the Subordinated Bond Registrar for the 2023/24/25 Series X
Subordinated Bonds of such Series. Upon the discontinuance of the services of DTC as Securities
Depository for the 2023/24/25 Series X Subordinated Bonds of such Series pursuant to the first
sentence of this paragraph, JEA may within 90 days thereafter appoint a substitute securities
depository which, in the opinion of JEA, is willing and able to undertake the functions of Securities
Depository under the Subordinated Resolution upon reasonable and customary terms. In such
event, and subject to the transfer provisions of the Subordinated Resolution, the word "DTC" in
this Fifty-Eighth Supplemental Subordinated Resolution shall refer to such substitute securities
depository and the word "Cede" in this Fifty-Eighth Supplemental Subordinated Resolution shall
refer to the nominee, if any, of such substitute securities depository (or, if there shall be no such
nominee, then the word "Cede" in this Fifty-Eighth Supplemental Subordinated Resolution shall
refer to such substitute securities depository). If no such successor can be found within such
period, the 2023/24/25 Series X Subordinated Bonds of such Series no longer shall be restricted
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to being registered in the registration books kept by the Subordinated Bond Registrar for the
2023/24/25 Series X Subordinated Bonds in the name of a Securities Depository.

(i1) In the event that the 2023/24/25 Series X Subordinated Bonds of a particular Series
no longer shall be restricted to being registered in the registration books kept by the Subordinated
Bond Registrar for the 2023/24/25 Series X Subordinated Bonds of such Series in the name of a
Securities Depository as provided in subparagraph (i) of this paragraph (d), (a) JEA shall execute
and the Subordinated Bond Registrar for the 2023/24/25 Series X Subordinated Bonds of such
Series shall authenticate and deliver, upon presentation and surrender of the 2023/24/25 Series X
Subordinated Bonds of such Series, Bond certificates as requested by the Securities Depository
therefor of like Series, aggregate principal amount, maturity and interest rate, in authorized
denominations, to the identifiable beneficial owners in replacement of such beneficial owners'
beneficial ownership interests in the 2023/24/25 Series X Subordinated Bonds of such Series and
(b) such Subordinated Bond Registrar shall notify the Paying Agents for the 2023/24/25 Series X
Subordinated Bonds of such Series that the 2023/24/25 Series X Subordinated Bonds of such
Series no longer are restricted to being registered in the registration books kept by such
Subordinated Bond Registrar in the name of a Securities Depository.

SECTION 207. Redemption Provisions. (a). If the Managing Director/CEO
determines that the 2023/24/25 Series X Subordinated Bonds of a particular Series maturing on a
particular date and bearing interest at a particular rate shall be subject to redemption prior to
maturity as provided in Article IV of the Subordinated Resolution by operation of the Subordinated
Bond Fund from mandatory Sinking Fund Installments, such determination to be set forth in the
certificate referred to in Section 203 hereof, then the 2023/24/25 Series X Subordinated Bonds of
such Series maturing on such date and bearing interest at such rate shall be subject to redemption
prior to maturity as provided in Article IV of the Subordinated Resolution, on the respective dates
and in the respective amounts set forth in such certificate, in each such case, at a Redemption Price
equal to 100 percent of the principal amount thereof, together with accrued interest to the
redemption date.

(b). If the Managing Director/CEO determines that the 2023/24/25 Series X
Subordinated Bonds of a particular Series maturing on a particular date and bearing interest at a
particular rate shall be subject to optional redemption, such 2023/24/25 Series X Subordinated
Bonds shall be subject to redemption prior to maturity at the election of JEA, as a whole or in part,
at any time on and after the initial date on which such 2023/24/25 Series X Subordinated Bonds
may be so redeemed set forth in the certificate referred to in Section 203 hereof relating to the
2023/24/25 Series X Subordinated Bonds of such Series, at the respective Redemption Prices set
forth in such certificate, in each case, together with accrued interest to the redemption date.

SECTION 208. Application of Proceeds of 2023/24/25 Series X Subordinated
Bonds. In accordance with Article II of the Subordinated Resolution, the proceeds of the
2023/24/25 Series X Subordinated Bonds of a particular Series shall be applied simultaneously
with the delivery of such Series of the 2023/24/25 Series X Subordinated Bonds as follows:
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(a) if applicable, there shall be delivered to the Escrow Agent, simultaneously
with the delivery of the 2023/24/25 Series X Subordinated Bonds of such Series, for deposit
in the Escrow Account (the "Escrow Account") to be created under the Escrow Deposit
Agreement executed in connection with the issuance of the 2023/24/25 Series X
Subordinated Bonds of such Series, if any, an amount determined by an Authorized Officer
of JEA as being equal to the amount necessary, when combined with the moneys, if any,
transferred to the Escrow Account as provided in Section 209 hereof, to either (i) purchase
such securities as are permitted by Section 9.01 of the Subordinated Resolution, the
principal of and interest to be received on which, together with any initial cash balance,
will provide moneys which will be sufficient to, or (ii) to be held uninvested to, pay when
due the Redemption Price of the Refunded Subordinated Bonds being refunded thereby on
the respective dates such Refunded Subordinated Bonds are to be called for redemption or
mature and the interest to become due on such Refunded Subordinated Bonds on and prior
to such respective redemption or maturity date;

(b) there shall be paid to the counterparties in the Subordinated Interest Rate
Swap Transactions to be terminated or partially terminated with the issuance of such Series
0f2023/24/25 Series X Subordinated Bonds, the termination payments, if any, with respect
to the termination or partial termination of such Subordinated Interest Rate Swap
Transactions as determined by the Managing Director/CEO pursuant to Section 203(j)
hereof; and

(© all proceeds remaining after application as provided in subsections (a) and
(b) hereof shall be deposited into the Subordinated Bond Construction Fund or a separate
subaccount thereof simultaneously with the delivery of the 2023/24/25 Series X
Subordinated Bonds of such Series and applied to pay, together with any funds transferred
pursuant to Section 209, if applicable, the principal of and interest on the Refunded
Subordinated Bonds being refunded thereby on the respective redemption or maturity dates
therefor if an Escrow Account is not funded pursuant to (a) above and to pay costs of
issuance of the 2023/24/25 Series X Subordinated Bonds of such Series.

SECTION 209. Transfer of Certain Amounts. In accordance with Section 5.05(6)
of the Subordinated Resolution, simultaneously with the delivery of the 2023/24/25 Series X
Subordinated Bonds of a particular Series, there shall be transferred from the Subordinated Bond
Fund to the Escrow Agent, for deposit in the Escrow Account, or, if no such Escrow Account is
established, to the Subordinated Bond Construction Fund or a separate subaccount thereof, monies
in an amount determined by an Authorized Officer of JEA as being not greater than the amount
accumulated therein with respect to the Refunded Subordinated Bonds to be refunded through the
issuance of such 2023/24/25 Series X Subordinated Bonds. Such withdrawal shall, however, not
be made unless immediately thereafter (a) such Refunded Subordinated Bonds are deemed to have
been paid pursuant to the Subordinated Resolution and (b)the amount remaining in the
Subordinated Bond Fund, after giving effect to the issuance of the 2023/24/25 Series X
Subordinated Bonds and the refunding of the Refunded Subordinated Bonds of such Series being
refunded thereby, shall not be less than the amount required to be maintained therein.

SECTION 210. Tax Covenants. (a). JEA covenants that it shall not take any action,
or fail to take any action, or permit any action to be taken on its behalf or cause or permit any
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circumstance within its control to arise or continue, if any such action or inaction would adversely
affect the exclusion from gross income for federal income tax purposes of the interest on the
2023/24/25 Series X Subordinated Bonds under Section 103 of the Code and the applicable
Treasury Regulations promulgated thereunder. Without limiting the generality of the foregoing,
JEA covenants that it will comply with the instructions and requirements of the Tax Certificate to
be executed and delivered on the date of issuance of any Series of 2023/24/25 Series X
Subordinated Bonds concerning certain matters pertaining to the use of proceeds of the 2023/24/25
Series X Subordinated Bonds of such Series, including any and all exhibits attached thereto (the
"Tax Certificate"). This covenant shall survive payment in full or defeasance of the 2023/24/25
Series X Subordinated Bonds of such Series.

(b).  Notwithstanding any provisions of this Section, if JEA shall obtain an Opinion of
Counsel of an attorney or firm of attorneys of nationally recognized standing in matters pertaining
to the federal income tax treatment of interest on bonds issued by states and their political
subdivisions to the effect that any specified action required under this Section is no longer required
or that some further or different action is required to maintain the exclusion from gross income for
federal income tax purposes of interest on the 2023/24/25 Series X Subordinated Bonds of a
particular, JEA may conclusively rely on such opinion in complying with the requirements of this
Section and of the Tax Certificate, and the covenants hereunder shall be deemed to be modified to
that extent.

(). Notwithstanding any other provision of the Subordinated Resolution to the
contrary, (a) upon JEA's failure to observe or refusal to comply with the above covenants with
respect to the 2023/24/25 Series X Subordinated Bonds of a particular Series, the Holders of the
2023/24/25 Series X Subordinated Bonds of such Series shall be entitled to the rights and remedies
provided to Holders of Subordinated Bonds under the Subordinated Resolution, other than the
right (which is hereby abrogated solely in regard to JEA's failure to observe or refusal to comply
with the covenants of this Section) to declare the principal of all 2023/24/25 Series X Subordinated
Bonds of such Series then outstanding, and the interest accrued thereon, to be due and payable and
(b) the Holders of any Subordinated Bonds other than the 2023/24/25 Series X Subordinated
Bonds of such Series shall not be entitled to exercise any right or remedy provided to Holders of
Subordinated Bonds under the Subordinated Resolution based upon JEA's failure to observe, or
refusal to comply with, the above covenants with respect to the 2023/24/25 Series X Subordinated
Bonds of such Series.

SECTION 211. Redemption of Refunded Subordinated Bonds. (a). In the case
of any Refunded Subordinated Bonds to be refunded by a particular Series of the 2023/24/25 Series
X Subordinated Bonds that are to be redeemed prior to maturity, such Refunded Subordinated
Bonds are hereby designated for redemption and the Escrow Agent (if any) or the respective
Paying Agents therefor, as applicable, are hereby directed to redeem such Refunded Subordinated
Bonds on the respective dates determined by the Managing Director/CEO pursuant to clause (c)
of the second paragraph of Section 203 hereof and at a Redemption Price equal to the principal
amount of the Subordinated Bonds to be redeemed, together with the interest accrued thereon to
the date fixed for redemption.

(b).  The designation for redemption set forth in the foregoing paragraph (a), and the
direction to the Escrow Agent (if any) or the respective Paying Agents for the Refunded
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Subordinated Bonds, as applicable, set forth therein, shall be, and hereby are declared to be,
irrevocable upon the original issuance of the 2023/24/25 Series X Subordinated Bonds of such
Series; provided, that notice of such redemption as provided in 3 below shall be revocable and
conditioned upon the issuance of the 2023/24/25 Series X Subordinated Bonds of such Series.

(c).  Inorder to effectuate such designation, on or prior to the applicable Delivery Date,
an Authorized Officer of JEA shall give the Escrow Agent or the Subordinated Bond Registrar, as
applicable, for any Refunded Subordinated Bonds to be redeemed prior to maturity instructions to
mail, postage prepaid, not less than 30 days (or such lesser number of days as is permitted pursuant
to the applicable supplemental resolution(s) for the Refunded Subordinated Bonds) prior to the
redemption date therefor, to all registered owners of such Refunded Subordinated Bonds at their
last addresses appearing on the registry books of JEA kept by the Subordinated Bond Registrar
therefor, a notice of redemption in substantially the following form:

REVOCABLE NOTICE OF [PARTIAL] REDEMPTION

JEA
[VARIABLE RATE] ELECTRIC SYSTEM SUBORDINATED REVENUE BONDS,
SERIES

Notice is hereby given to the holders of the outstanding JEA [Variable Rate] Electric
System Subordinated Revenue Bonds, Series described below (the "Bonds") that the
Bonds have been called for redemption prior to maturity on ___,20___ in accordance with
their terms at a redemption price of 100 percent of the principal amount thereof, together with
accrued interest thereon to 20 .

Maturity Date
Series (October 1) Interest Rate  Principal Amount CUSIP

Series % $

THIS CALL FOR REDEMPTION IS REVOCABLE AND IS CONDITIONED
UPON THE ISSUANCE BY JEA OF ITS REFUNDING BONDS FOR THE PURPOSE OF
FINANCING THE REFUNDING OF THE BONDS ON OR PRIOR TO .20 .
In the event that such refunding bonds are not issued on or prior to 5,20, this
notice shall be of no further force or effect and the Bonds shall continue to bear interest until
paid at the same rates they would have borne had this notice not been given. If JEA's
refunding bonds are not issued on or prior to , 20, the undersigned, on behalf
of JEA, shall give notice forthwith of such fact to the holders of the Bonds, and this notice
shall thereupon be revoked and shall be of no further force and effect.

Subject to the foregoing, the redemption price of and accrued interest on the Bonds shall
become due and payable on __,20___ and from and after __,20__ interest on
the Bonds shall cease to accrue and be payable.

Holders of the Bonds will receive payment of the redemption price and accrued interest to

which they are entitled upon presentation and surrender thereof at the principal corporate trust
office of [insert name of current Paying Agent].
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Dated this ___ day of ,20

JEA

By: )
as [Escrow Agent/Subordinated Bond Registrar]

ARTICLE III
FORM OF 2023/24/25 SERIES X SUBORDINATED BONDS

The form of the 2023/24/25 Series X Subordinated Bonds and the Subordinated Bond
Registrar's certificate of authentication shall be of substantially the following tenor, with such
variations, omissions and insertions as are required or permitted by the Subordinated Resolution:

[FORM OF 2023/24/25 SERIES X SUBORDINATED BONDS]

At such times as the 2023/24/25 Series X Subordinated Bonds of a particular Series are
restricted to being registered in the registration books kept by the Subordinated Bond Registrar for
the 2023/24/25 Series X Subordinated Bonds in the name of DTC (or a successor Securities
Depository), each 2023/24/25 Series X Subordinated Bond of such Series shall contain or have
endorsed thereon the following legend:

AS PROVIDED IN THE SUBORDINATED RESOLUTION REFERRED TO
HEREIN, UNTIL THE TERMINATION OF THE SYSTEM OF BOOK-ENTRY-
ONLY TRANSFERS THROUGH THE DEPOSITORY TRUST COMPANY
(TOGETHER WITH ANY SUCCESSOR SECURITIES DEPOSITORY
APPOINTED PURSUANT TO THE SUBORDINATED RESOLUTION, "DTC"),
AND NOTWITHSTANDING ANY OTHER PROVISION OF THE
SUBORDINATED RESOLUTION TO THE CONTRARY, (A) THIS BOND
MAY BE TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO A
NOMINEE OF DTC, OR BY A NOMINEE OF DTC TO DTC OR A NOMINEE
OF DTC, OR BY DTC OR A NOMINEE OF DTC TO ANY SUCCESSOR
SECURITIES DEPOSITORY OR ANY NOMINEE THEREOF AND (B) A
PORTION OF THE PRINCIPAL AMOUNT OF THIS BOND MAY BE PAID OR
REDEEMED WITHOUT SURRENDER HEREOF TO THE PAYING AGENT.
DTC OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC OF THIS
BOND MAY NOT RELY UPON THE PRINCIPAL AMOUNT INDICATED
HEREON AS THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID. THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID SHALL FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN
THE MANNER PROVIDED IN THE SUBORDINATED RESOLUTION.

In addition, so long as DTC shall serve as Securities Depository for the 2023/24/25 Series
X Subordinated Bonds of a particular Series, each 2023/24/25 Series X Subordinated Bond of such
Series shall contain or have endorsed thereon the following legend, which legend JEA hereby
determines to be necessary or desirable:
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UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED OFFICER OF
DTC (A)TO THE SUBORDINATED BOND REGISTRAR FOR
REGISTRATION OF TRANSFER OR EXCHANGE OR (B) TO THE PAYING
AGENT FOR PAYMENT OF PRINCIPAL OR REDEMPTION PRICE, AND
ANY BOND ISSUED IN REPLACEMENT HEREOF OR SUBSTITUTION
HEREFOR IS REGISTERED IN THE NAME OF DTC OR ITS NOMINEE OR
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO DTC OR
ITS NOMINEE, ANY 'TRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
BECAUSE ONLY THE REGISTERED OWNER HEREOF, CEDE & CO., AS
NOMINEE OF DTC, HAS AN INTEREST HEREIN.

UNITED STATES OF AMERICA
STATE OF FLORIDA
CITY OF JACKSONVILLE

JEA
ELECTRIC SYSTEM SUBORDINATED REVENUE BOND,
2023/24/25 SERIES X

R- $_
INTEREST RATE MATURITY DATE ORIGINAL ISSUE DATE CUSIP
% October 1, 20 _
REGISTERED OWNER:
PRINCIPAL AMOUNT: ______ DOLLARS

JEA, a body politic and corporate and an independent agency of the City of Jacksonville,
Florida (the "City"), organized and existing under and by virtue of the laws of the State of Florida,
acknowledges itself indebted to, and for value received, hereby promises to pay to the Registered
Owner (stated above) or registered assigns, on the Maturity Date (stated above), but solely from
the funds pledged therefor, upon presentation and surrender of this bond at the principal corporate
trust office of U.S. Bank Trust Company, National Association in Jacksonville, Florida (such bank
and any successors thereto being referred to herein as the "Paying Agent"), the Principal Amount
(stated above) in any coin or currency of the United States of America which at the time of payment
is legal tender for the payment of public and private debts, and to pay, but solely from the funds
pledged therefor, interest on such Principal Amount in like coin or currency from the Original
Issue Date (stated above), or, if one or more payments of interest has or have theretofore been
made or duly provided for, from the most recent interest payment date to which interest has been
paid or duly provided for, payable on the first days of April and October in each year commencing
on [April 1] [October 1], 20 or, if the date of this bond is after [April 1] [October 1],
commencing with the first April 1 or October 1 after the date of this bond, at a rate per annum
equal to the Interest Rate (stated above), until JEA's obligation with respect to the payment of such
Principal Amount shall be discharged; provided, however, that so long as this bond shall be
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restricted to being registered in the registration books of JEA in the name of the Securities
Depository (as defined in the Subordinated Resolution hereinafter referred to) for this bond, the
provisions of the Subordinated Resolution governing Book Entry Subordinated Bonds (as defined
in the Subordinated Resolution) shall govern the manner of payment of the principal or redemption
price of, and interest on, this bond. The interest so payable, and punctually paid or duly provided
for, on any interest payment date will, as provided in the Subordinated Resolution, be paid to the
person in whose name this bond is registered at the close of business on the Regular Record Date
for such interest, which shall be the 15th day of the calendar month next preceding such interest
payment date, such payment to be made by check or draft of the Paying Agent mailed to such
person at the address shown on the registration books of JEA kept for that purpose at the principal
corporate trust office of U.S. Bank Trust Company, National Association in Jacksonville, Florida,
or its successor, as Subordinated Bond Registrar for the bonds of the series of which this bond is
one. Any such interest not so punctually paid or duly provided for shall forthwith cease to be
payable to the person in whose name this bond is registered on the Regular Record Date, and shall
be paid, in the manner described above, to the person in whose name this bond is registered at the
close of business on a Special Record Date for the payment of such defaulted interest to be fixed
by such Subordinated Bond Registrar, notice whereof shall be given to holders of bonds of the
series of which this bond is one not less than 10 days prior to such Special Record Date.

This bond is one of a duly authorized series of bonds of JEA designated as its "Electric
System Subordinated Revenue Bonds, 2023/24/25 Series X" (herein sometimes called the
"2023/24/25 Series X Subordinated Bonds"), in the aggregate principal amount of $ , issued
pursuant to Article 21 of the Charter of the City, as amended and readopted by Chapter 80-515,
Laws of Florida, Special Acts of 1980, as subsequently amended by Chapter 92-341, Laws of
Florida, Special Acts of 1992 and as thereafter amended (herein called the "Act") and under and
pursuant to a resolution of JEA adopted on August 16, 1988, as amended, restated and
supplemented, including (a) as amended and restated by a resolution of JEA adopted on
January 18, 2000 and (b) as supplemented by Resolution No. 2023-02 of JEA entitled "Fifty-
Eighth Supplemental Subordinated Electric System Resolution," adopted on January 24, 2023
authorizing the 2023/24/25 Series X Subordinated Bonds (the "Fifty-Eighth Supplemental
Subordinated Resolution"; said resolution as amended, restated and supplemented, being herein
called the "Subordinated Resolution"). As provided in the Subordinated Resolution, bonds, notes
or other evidences of indebtedness of JEA may be issued from time to time pursuant to
supplemental resolutions in one or more series, in various principal amounts, may mature at
different times, may bear interest at different rates and may otherwise vary as in the Subordinated
Resolution provided. All such bonds, notes or other evidences of indebtedness issued pursuant to
the Subordinated Resolution are referred to herein as the "Subordinated Bonds."

As provided in the Subordinated Resolution, the Subordinated Bonds are special
obligations of JEA payable solely from and secured as to payment of the principal of, premium, if
any, and interest thereon, in accordance with their terms and the provisions of the Subordinated
Resolution and are secured equally and ratably by a lien upon and a pledge of (i) the amounts on
deposit in the Revenue Fund established pursuant to the Electric System Resolution (as defined in
the Subordinated Resolution) as may from time to time be available therefor, including the
investments, if any, thereof and (ii) the amounts on deposit in the Funds established under the
Subordinated Resolution, including the investments, if any, thereof, subject only to the provisions
of the Electric System Resolution and the Subordinated Resolution permitting the application
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thereof for the purposes and on the terms and conditions set forth in the Electric System Resolution
and the Subordinated Resolution; provided, however, that such pledge (other than with respect to
amounts on deposit in the Subordinated Bond Construction Fund established pursuant to the
Subordinated Resolution) shall be junior and subordinate in all respects to the Electric System
Bonds (as defined in the Subordinated Resolution) as to lien on and source and security for
payment from the Revenues (as defined in the Subordinated Resolution). This bond and the series
of which it is one constitute Subordinated Bonds for all purposes of the Subordinated Resolution,
and are payable from and secured, on a parity with the Subordinated Bonds heretofore issued by
JEA, by a pledge of the amounts described in clauses (i) and (ii) above. In accordance with the
provisions of the Subordinated Resolution, JEA reserves the right to issue additional Subordinated
Bonds payable from and secured, on a parity with the 2023/24/25 Series X Subordinated Bonds,
by a pledge of the amounts described in clauses (i) and (ii) above. Copies of the Subordinated
Resolution are on file at the office of JEA and at the principal corporate trust office of the
Subordinated Bond Registrar for the 2023/24/25 Series X Subordinated Bonds, and reference to
the Subordinated Resolution and any and all supplements thereto and modifications and
amendments thereof and to the Act is made for a description of the security interest, pledge and
covenants securing the Subordinated Bonds, the nature, extent and manner of enforcement of such
pledge, the rights and remedies of the holders of the Subordinated Bonds with respect thereto and
for the other terms and provisions thereof.

This bond and the issue of which it is one do not constitute general obligations or
indebtedness of the City or JEA as "bonds" within the meaning of the Constitution of Florida, but
shall be payable solely from and secured by a lien upon and a pledge of the amounts as provided
in the Subordinated Resolution and it is expressly agreed by the owner of this bond that such owner
shall never have the right to compel the exercise of the ad valorem taxing power of the City or
JEA, if any, or taxation in any form of any real property in the City to pay this bond or interest
hereon or be entitled to payment of such principal and interest from any other funds of the City or
JEA except from the special funds in the manner provided in the Subordinated Resolution.

To the extent and in the manner permitted by the terms of the Subordinated Resolution, the
provisions of the Subordinated Resolution, or any resolution amendatory thereof or supplemental
thereto, may be modified or amended by JEA, with the written consent of the holders of not less
than a majority in principal amount of the Subordinated Bonds affected by such modification or
amendment then outstanding under the Subordinated Resolution, and, in case such modification
or amendment would change the terms of any sinking fund installment, with such consent of the
holders of not less than a majority in principal amount of the Subordinated Bonds of the particular
series and maturity entitled to such sinking fund installment then outstanding; provided, however,
that, if such modification or amendment will, by its terms, not take effect so long as any
Subordinated Bonds of any specified like series and maturity remain outstanding under the
Subordinated Resolution, the consent of the holders of such Subordinated Bonds shall not be
required and such Subordinated Bonds shall not be deemed to be outstanding for the purpose of
the calculation of outstanding Subordinated Bonds. No such modification or amendment shall
permit a change in the terms of redemption or maturity of the principal of any outstanding
Subordinated Bond or of any installment of interest thereon or a reduction in the principal amount
or redemption price thereof or in the rate of interest thereon without the consent of the holder of
such Subordinated Bond, or shall reduce the percentages or otherwise affect the classes of
Subordinated Bonds the consent of the holders of which is required to effect any such modification
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or amendment, or shall change or modify any of the rights or obligations of any Fiduciary (as
defined in the Subordinated Resolution) without its written assent thereto.

The Subordinated Resolution also contains provisions permitting JEA, without the
necessity for the consent of the holder of any Subordinated Bond, to modify or amend the
Subordinated Resolution to cure ambiguities or defects in the Subordinated Resolution, to clarify
the provisions of the Subordinated Resolution or to make any other modification or amendment
which will not have a material adverse effect on the interests of Holders of the Subordinated Bonds,
determined as provided in the Subordinated Resolution.

This bond is transferable, as provided in the Subordinated Resolution, only upon the books
of JEA kept for that purpose at the above-mentioned office of the Subordinated Bond Registrar for
the 2023/24/25 Series X Subordinated Bonds, by the Registered Owner hereof in person, or by its
duly authorized attorney, upon surrender of this bond together with a written instrument of transfer
satisfactory to such Subordinated Bond Registrar duly executed by the Registered Owner or its
duly authorized attorney, and thereupon a new fully registered bond or bonds, without coupons,
and in the same aggregate principal amount, shall be issued to the transferee in exchange therefor
as provided in the Subordinated Resolution, and upon payment of the charges therein prescribed.
JEA and each Fiduciary may deem and treat the person in whose name this bond is registered as
the absolute owner hereof for the purpose of receiving payment of, or on account of, the principal
or redemption price hereof and interest due hereon and for all other purposes.

The 2023/24/25 Series X Subordinated Bonds are issuable in the form of fully registered
bonds, without coupons, in the denominations of $5,000 or any integral multiple of $5,000.

[redemption provisions to be inserted here]

If less than all of the 2023/24/25 Series X Subordinated Bonds of like maturity (and, if
applicable, interest rate within a maturity) are to be redeemed, the particular 2023/24/25 Series X
Subordinated Bonds to be redeemed shall be selected in such manner as JEA in its discretion may
deem fair and appropriate.

The 2023/24/25 Series X Subordinated Bonds are payable upon redemption at the above-
mentioned office of the Paying Agent. Notice of redemption, setting forth the place of payment,
shall be given by first class mail, postage prepaid, to the registered owners of the 2023/24/25 Series
X Subordinated Bonds to be redeemed sent not less than 30 days before the redemption date, but
failure of the owner of any 2023/24/25 Series X Subordinated Bond which is to be redeemed to
receive any such notice by mail will not affect the validity of the proceedings for the redemption
of 2023/24/25 Series X Subordinated Bonds. If notice of redemption shall have been given as
aforesaid, on the redemption date so designated, (a) unless such notice shall have been revoked or
shall cease to be in effect in accordance with the terms thereof and (b) if there shall be sufficient
moneys available therefor, then the 2023/24/25 Series X Subordinated Bonds or portions thereof
specified in said notice shall become due and payable on such redemption date, and if, on the
redemption date, moneys for the redemption of all the 2023/24/25 Series X Subordinated Bonds
or portions thereof to be redeemed, together with interest to the redemption date, shall be available
for such payment on said date, then from and after the redemption date interest on such 2023/24/25
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Series X Subordinated Bonds or portions thereof so called for redemption shall cease to accrue
and be payable.

This bond shall be payable, as to principal or redemption price hereof, and interest hereon,
solely from the Revenues and other funds of JEA as provided in the Subordinated Resolution. No
member, officer, agent or employee of JEA shall be individually or personally liable for the
payment of the principal or redemption price of or interest on this bond.

It is hereby certified and recited that all conditions, acts and things required by law and the
Subordinated Resolution to exist, to have happened and to have been performed precedent to and
in the issuance of this bond, exist, have happened and have been performed and that the 2023/24/25
Series X Subordinated Bonds, together with all other indebtedness of JEA, comply in all respects
with the applicable laws of the State of Florida including, particularly, the Act.

This bond shall not be entitled to any benefit under the Subordinated Resolution or be valid
or become obligatory for any purpose until this bond shall have been authenticated by the
execution by the Subordinated Bond Registrar for the 2023/24/25 Series X Subordinated Bonds of
the Subordinated Bond Registrar's Certificate of Authentication hereon.

IN WITNESS WHEREOF, JEA has caused this bond to be signed in its name and on its
behalf by the manual or facsimile signature of its Chair or its Vice Chair, and its corporate seal (or
a facsimile thereof) to be hereunto affixed, imprinted, engraved or otherwise reproduced and
attested by the manual or facsimile signature of its Secretary or an Assistant Secretary.

JEA
(SEAL)
By:
Chair or Vice-Chair
ATTESTED:
By:

Secretary or Assistant Secretary
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[FORM OF
SUBORDINATED BOND REGISTRAR'S
CERTIFICATE OF AUTHENTICATION]

SUBORDINATED BOND REGISTRAR'S
CERTIFICATE OF AUTHENTICATION

This Bond is one of the Subordinated Bonds described in the within-mentioned
Subordinated Resolution.

U.S. BANK TRUST COMPANY,
NATIONAL ASSOCIATION,
as Subordinated Bond Registrar

By:

Authorized Signatory
Date of Authentication: , 20

[Insert Statement of Insurance, if applicable.]
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The following abbreviations, when used in the inscription on the within bond, shall be construed
as though they were written out in full according to applicable laws or regulations:

TEN COM - astenants in common UNIF GIF MIN ACT
(Cust.)
TEN ENT - as tenants by the entireties Custodian for
(Minor)
JT TEN - as joint tenants with right under Uniform Gifts to Minors Act of

of survivorship and not as
tenants in common

(State)

Additional abbreviations may also be used although not listed above.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to

PLEASE INSERT NAME, ADDRESS AND SOCIAL SECURITY OR OTHER IDENTIFYING
NUMBER OF ASSIGNEE

the within bond and does hereby irrevocably constitute and appoint the Subordinated Bond
Registrar as his agent to transfer the bond on the books kept for registration thereof, with full power
of substitution in the premises.

Date:

Signature guaranteed: (Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: This signature to this assignment
must correspond with the name of the
registered Owner as it appears upon the face of
the within bond in every particular, without
alteration or enlargement or any change
whatever.
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ARTICLE IV
MISCELLANEOUS

SECTION 401. Authorization and Approval of the Negotiated Sale of the
2023/24/25 Series X Subordinated Bonds and Execution and Delivery of the Bond Purchase
Agreement; Delegation of Authority to Determine Certain Matters in Connection Therewith.
The terms and conditions of the bond purchase agreement(s) between JEA and the Underwriters,
providing for the negotiated sale and purchase of the 2023/24/25 Series X Subordinated Bonds of
a particular Series, in substantially the form attached to Resolution No. 2023-01 as Exhibit A (the
"Bond Purchase Agreement"), are hereby approved. At such time or times as the Managing
Director/CEO of JEA shall determine is advantageous to JEA, such officer shall execute and
deliver the Bond Purchase Agreement(s) (with such changes as are necessary to reflect, among
other things, the terms of the 2023/24/25 Series X Subordinated Bonds of a particular Series, such
determination to be evidenced by the execution and delivery thereof); provided, however, that at
or prior to the time of the execution and delivery of the Bond Purchase Agreement, JEA shall have
received from the senior managing underwriter the disclosure statement required pursuant to
Section 218.385(6), Florida Statutes. The purchase price of the 2023/24/25 Series X Subordinated
Bonds of a particular Series to be paid by the Underwriters pursuant to the Bond Purchase
Agreement shall be determined as provided in Section 203 hereof, subject to the limitations set
forth therein.

SECTION 402. Appointment of Subordinated Bond Registrar and Paying
Agent. U.S. Bank Trust Company, National Association is hereby appointed as Subordinated
Bond Registrar and Paying Agent for the 2023/24/25 Series X Subordinated Bonds.

SECTION 403. Authorization of Authentication. In the event that the Managing
Director/CEO shall determine that it is desirable to sell and issue 2023/24/25 Series X
Subordinated Bonds, as provided herein, U.S. Bank Trust Company, National Association, as
Subordinated Bond Registrar for the 2023/24/25 Series X Subordinated Bonds, is hereby requested
and authorized to authenticate and deliver such 2023/24/25 Series X Subordinated Bonds in the
aggregate principal amount determined as provided in Section 203 hereof, to or upon the order of
the Underwriters, upon payment to JEA of the sum to be specified in the Subordinated Bond
Purchase Agreement.

SECTION 404. Appointment of the Escrow Agent and Authorization and
Approval of the Escrow Deposit Agreement; Authorization to Purchase SLGS and Other
Investments. The Managing Director/CEO is hereby authorized to appoint U.S. Bank Trust
Company, National Association, The Bank of New York Mellon Trust Company, N.A. or any
other bank or trust company selected pursuant to JEA's purchasing code to act as Escrow Agent
under the Escrow Deposit Agreement. The Escrow Deposit Agreement is hereby approved in
substantially the form attached hereto as Exhibit A. The Escrow Deposit Agreement may be
executed and delivered as provided in Section 409 hereof. Pursuant to the Escrow Deposit
Agreement, the Escrow Agent may be directed to invest the funds held thereunder in the manner
provided therein.

In connection with the refunding of the Refunded Subordinated Bonds as provided herein,
each Authorized Officer of JEA is hereby authorized, if deemed desirable, to cause proceeds of
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the 2023/24/25 Series X Subordinated Bonds and other available amounts, and earnings thereon,
to be invested in United States Treasury Securities - State and Local Government Series ("SLGS")
or other obligations permitted to be used to accomplish the defeasance of such Refunded
Subordinated Bonds in such amounts, at such times, maturing at such times and having such rate
or rates of interest as any Authorized Officer of JEA shall determine is necessary or desirable; and
each such Authorized Officer of JEA and, upon receipt of instructions from an Authorized Officer
of JEA, any authorized officer of the Escrow Agent is hereby authorized in the name and on behalf
of JEA to submit subscriptions to the Bureau of Public Debt of the United States Department of
the Treasury for the purchase of book-entry form SLGS, and to take such other action as such
person deems necessary or appropriate to effectuate such purposes or to purchase such other
obligations.

SECTION 405. Approval of the Form and Use of Preliminary Official
Statement and Official Statement. The form and use of a preliminary official statement for each
Series of the 2023/24/25 Series X Subordinated Bonds, in substantially the form of the Form
Preliminary Official Statement is hereby authorized and approved in connection with the offering
and sale of the 2023/24/25 Series X Subordinated Bonds of each Series.

In the event that the Managing Director/CEO shall determine that it is desirable to issue
and sell the 2023/24/25 Series X Subordinated Bonds of one or more Series as provided herein,
the Managing Director/CEO is hereby authorized and directed to cause to be prepared a
Preliminary Official Statement with respect to such bonds in substantially the form of the Form
Preliminary Official Statement and with such changes thereto as are necessary so that such
Preliminary Official Statement will not contain any untrue statement of a material fact or omit to
state any material fact that is required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they are made, not misleading and, in such case,
to cause such Preliminary Official Statement to be used in connection with the offering and sale
of the 2023/24/25 Series X Subordinated Bonds of such Series and, if applicable, the Managing
Director/CEO, the Chief Financial Officer, the Vice President, Financial Services and the
Treasurer of JEA is hereby authorized to deem said Preliminary Official Statement final for
purposes of Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended. In the event
that the Managing Director/CEO shall cause to be prepared a Preliminary Official Statement for
such 2023/24/25 Series X Subordinated Bonds as aforesaid, an Official Statement relating to the
2023/24/25 Series X Subordinated Bonds, in substantially the form of said Preliminary Official
Statement, with such changes thereto as are necessary (a) to reflect the terms of the 2023/24/25
Series X Subordinated Bonds of such Series and (b) so that such Official Statement will not contain
any untrue statement of a material fact or omit to state any material fact that is required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they
are made, not misleading, is hereby authorized and approved for use in connection with the
offering and sale of the 2023/24/25 Series X Subordinated Bonds. In such event, such Official
Statement shall be executed as provided in Section 409 hereof.

SECTION 406. Approval with Respect to Registration or Qualification of the
Authorized Bonds Under the Blue SKky or Securities Laws of Various States. The Authorized
Officers of JEA shall be, and hereby are, authorized in the name and on behalf of JEA, to take any
and all action which they deem necessary or advisable in order to effect the registration or
qualification (or exemption therefrom) of the 2023/24/25 Series X Subordinated Bonds of a Series
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for issue, offer, sale or trade under the Blue Sky or securities laws of any of the states of the United
States of America and in connection therewith to execute, acknowledge, verify, deliver, file or
cause to be published any applications, reports, consents to service of process, appointments of
attorneys to receive service of process and other papers and instruments which may be required
under such laws, and to take any and all further action which they may deem necessary or advisable
in order to maintain any such registration or qualification for as long as they deem necessary or as
required by law or by the Underwriters.

SECTION 407. Continuing Disclosure. For the benefit of holders and beneficial
owners from time to time of the 2023/24/25 Series X Subordinated Bonds of each Series, JEA
agrees, as an obligated person with respect to the 2023/24/25 Series X Subordinated Bonds of such
Series under Rule 15¢2-12, to provide or cause to be provided such financial information and
operating data, audited financial statements and notices, in such manner as may be required for
purposes of paragraph (b)(5) of Rule 15¢2-12. In order to describe and specify certain terms of
JEA's continuing disclosure agreement for that purpose, and thereby to implement that agreement,
including provisions for enforcement, amendment and termination, the Authorized Officers of JEA
are, and each of them hereby is, authorized and directed to sign and deliver, in the name and on
behalf of JEA, a Continuing Disclosure Agreement with respect to the 2023/24/25 Series X
Subordinated Bonds of a particular Series substantially in the form of Appendix I to the Form
Preliminary Official Statement, with any changes or amendments that (i) are not inconsistent with
this Fifty-Eighth Supplemental Subordinated Resolution, (ii) are not substantially adverse to JEA,
or (iii) may be required by Rule 15¢2-12, and that are approved by the Authorized Officer of JEA
executing the same on behalf of JEA, all of which shall be conclusively evidenced by the signing
of that agreement or amendments to it. The agreement formed, collectively, by this paragraph and
that agreement, shall be JEA's continuing disclosure agreement with respect to the 2023/24/25
Series X Subordinated Bonds of such Series for purposes of Rule 15¢2-12, and its performance
shall be subject to the annual appropriation of any funds that may be necessary to perform it.

The Authorized Officers of JEA are, and each of them hereby is, further authorized and
directed to take such actions as shall be necessary to comply with each such continuing disclosure
agreement, including timely provision of information and notices. Prior to making any filing in
accordance with any such agreement or providing notice of the occurrence of any other events,
any such officer of JEA shall consult with and obtain legal advice from, as appropriate, the Office
of the General Counsel and bond or other qualified independent special counsel selected by JEA.
Any such officer of JEA, acting in the name and on behalf of JEA, shall be entitled to rely upon
any such legal advice in determining whether a filing should be made.

SECTION 408. Representations and Covenants Regarding the Pledge of the
Subordinated Resolution. JEA represents that, pursuant to the Act, the Subordinated Resolution
creates a valid and binding lien on (i) the amounts on deposit in the Revenue Fund established
pursuant to the Electric System Resolution as may from time to time be available therefor,
including the investments, if any, thereof and (ii) the amounts on deposit in the Funds established
under the Subordinated Resolution, including the investments, if any, thereof (collectively, the
"Subordinate Lien Pledged Assets"), in each such case, except as described below, prior and
superior to all other liens or encumbrances on such amounts, subject only to the provisions of the
Electric System Resolution and the Subordinated Resolution permitting the application thereof for
the purposes and on the terms and conditions set forth therein, for the benefit of the Holders of the
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Subordinated Bonds, including the 2023/24/25 Series X Subordinated Bonds, as security for the
payment of the Subordinated Bonds, including the 2023/24/25 Series X Subordinated Bonds, to
the extent set forth therein, enforceable in accordance with the terms thereof; provided, however,
that such pledge (other than with respect to amounts on deposit in the Subordinated Bond
Construction Fund) is junior and subordinate in all respects to the Electric System Bonds as to lien
on and source and security for payment from the Revenues.

Except for the pledge and lien created by the Electric System Resolution in favor of the
holders of the Electric System Bonds, JEA has not heretofore made or granted a pledge or
assignment of, lien on or security interest in the Subordinate Lien Pledged Assets that ranks on a
parity with or prior to the lien and pledge made or granted in the Subordinated Resolution. JEA
shall not hereafter make or grant a pledge or assignment of, lien on or security interest in such
Subordinate Lien Pledged Assets that ranks prior to or on a parity with the lien and pledge made
or granted in the Subordinated Resolution, except as expressly permitted thereby.

SECTION 409. Authorization of the Execution and Delivery of 2023/24/25
Series X Subordinated Bonds and Related Documents. The Authorized Officers of JEA are
hereby authorized to execute the 2023/24/25 Series X Subordinated Bonds of each Series, the
Bond Purchase Agreement, the Escrow Deposit Agreement, if any, the Continuing Disclosure
Agreement and the Official Statement, each subject to completion thereof, and with such changes
therein as they may approve as necessary and desirable and in the best interest of JEA, such
approval to be evidenced by the execution and delivery thereof; provided, however, that the
2023/24/25 Series X Subordinated Bonds shall be executed and delivered pursuant to the
Subordinated Resolution and applicable law. The Secretary or an Assistant Secretary of JEA is
hereby authorized (but not required) to cause the seal of JEA to be affixed to the 2023/24/25 Series
X Subordinated Bonds and the foregoing documents and to attest the same. Such Authorized
Officers of JEA are each hereby authorized to deliver such 2023/24/25 Series X Subordinated
Bonds and documents on behalf of JEA.

SECTION 410. Authorization of Execution and Delivery of Documents Related
to Termination of Interest Rate Swap Transactions. The Authorized Officers of JEA are hereby
authorized to execute and deliver such documents as the Managing Director/CEO shall determine
to be necessary or appropriate and commercially reasonable (as confirmed by JEA's Financial
Advisor) in connection with the termination, or partial termination, of the Interest Rate Swap
Transactions, including, without limitation Termination Agreements, amended Confirmations,
documents to enable the counterparties to comply with requirements of the Dodd-Frank Wall
Street Reform and Consumer Protection Act and the regulations promulgated thereunder. Such
Authorized Officers of JEA are each hereby authorized to deliver such documents on behalf of
JEA.

SECTION 411. Further Actions. Each Authorized Officer of JEA is hereby
authorized and empowered to execute and deliver or cause to be executed and delivered such other
documents and opinions and to do all administrative acts and things as may be necessary or
desirable in connection with: the approval, execution and delivery of the Bond Purchase
Agreement, the Escrow Deposit Agreement, if any, and the Continuing Disclosure Agreement;
and the carrying out of their terms and the terms of the Electric System Resolution, the
Subordinated Resolution and this Fifty-Eighth Supplemental Resolution; the issuance, sale,
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execution and delivery of the 2023/24/25 Series X Subordinated Bonds, the refunding and
redemption of the Refunded Subordinated Bonds and the termination or partial termination of the
Subordinated Interest Rate Swap Transactions; and the use of the Preliminary Official Statement
and the Official Statement. Without limiting the generality of the foregoing, the Managing
Director/CEOQ is hereby authorized to execute the certificates referred to in Section 203 hereof. In
the absence of the Managing Director/CEO for any reason, the authority granted to him in this
resolution is hereby delegated to the Vice President and General Manager, Electric Systems, the
Chair of JEA's governing board and the Chair of the Finance and Audit Committee of JEA's
governing board, in that order.

SECTION 412. Remaining Authorization Under Resolution No.2020-13
Superseded. The remaining authorization to issue additional debt under Resolution No. 2020-13
adopted by JEA on December 15, 2020, is hereby superseded by this Resolution and repealed. The
foregoing shall not affect in any manner the authorization of debt previously issued pursuant to
Resolution No. 2020-13.

SECTION 413. Severability. If any one or more of the covenants, agreements or
provisions of this resolution should be determined by a court of competent jurisdiction to be
contrary to law, such provisions shall be deemed to be severable from the remaining provisions
hereof and shall in no way affect the validity or enforceability of such remaining provisions.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SECTION 414. Effective Date. This Fifty-Eighth Supplemental Subordinated
Resolution shall take effect immediately upon its adoption.

ADOPTED THIS 24TH DAY OF JANUARY, 2023.

Wiy, JEA
‘\\““ L
& JEA ""a,,’
§ § % %
E§ { SEAL ¢ §
- = H =
T %o & F
2 W s s .
% mpoctis § By:
‘% RIS Name:
""'I ““\‘s 1
T Title:
ATTEST:
By:
Secretary

Approved as to Form:

By:

Office of General Counsel
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EXHIBIT A

FORM OF ESCROW DEPOSIT AGREEMENT
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ESCROW DEPOSIT AGREEMENT
relating to

JEA
ELECTRIC SYSTEM SUBORDINATED REVENUE BONDS,
2023/24/25 SERIES X

THIS ESCROW DEPOSIT AGREEMENT, dated as of _,20_,byand
between JEA, a public body corporate and politic organized under the laws of the State of Florida
and , as Escrow Agent;

WITNESSETH:

WHEREAS, JEA has previously authorized and issued obligations of JEA as hereinafter
set forth and defined as the "Refunded Obligations," as to which the Aggregate Debt Service (as
hereinafter defined) is set forth on Schedule A attached hereto; and

WHEREAS, JEA has determined to provide for refunding of the Aggregate Debt Service
of the Refunded Obligations by depositing with the Escrow Agent cash and Defeasance Securities,
which will be sufficient to pay the Aggregate Debt Service on the Refunded Obligations; and

WHEREAS, in order to obtain a portion of the funds needed for such purpose JEA has
authorized and is, concurrently with the delivery of this Agreement, issuing its Electric System
Subordinated Revenue Bonds, 2023/24/25 Series X; and

WHEREAS, JEA has determined that the amount to be on deposit, from time to time, in
the Escrow Account, as defined herein, will be sufficient to pay the Aggregate Debt Service;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, JEA and the Escrow Agent agree as follows:

SECTION 1. Definitions. Capitalized terms used and not defined herein shall have the
meanings for such terms provided in the Resolution (as defined below). As used herein, the
following terms shall have the following meanings:

(a) "Aggregate Debt Service" means the sum of all present and future Annual
Debt Service payments then remaining unpaid with respect to the Refunded Obligations
through the final Redemption Date or maturity date, as set forth on Schedule A attached
hereto.

(b) "Agreement" means this Escrow Deposit Agreement.

() "Annual Debt Service" means, in any year, the redemption price or principal

of, and interest on, the Refunded Obligations coming due or being redeemed on the
respective Redemption Date or maturity date, as set forth on Schedule A attached hereto.
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(d) "Defeasance Securities" has the meaning ascribed to such term in the
Resolution.
(e) "Escrow Account" means the Escrow Account identified in Section 2 herein

and established and held by the Escrow Agent pursuant to this Agreement in which a
portion of the proceeds from the sale of the Bonds and certain other funds will be held for
payment of the Refunded Obligations.

(f) "Escrow Agent" means with the power to accept
trusts in the State of Florida.

() "Escrow Deposit Requirement" means, as of any date of calculation, the
principal amount of cash and any Defeasance Securities in the Escrow Account which,
together with the interest on the Defeasance Securities, will be sufficient to pay, as the
installments thereof become due, the Aggregate Debt Service.

(h) "Paying Agent" means in its capacity as the
paying agent for the Refunded Obligations.

(1) "Redemption Date" means the redemption date or dates for the Refunded
Obligations, as set forth in Schedule B hereto.

G) "Refunded Obligations" means the Electric System Subordinated Revenue
Bonds listed in Schedule B hereto.

(k) "Resolution" means the resolution duly adopted by JEA on August 16,
1988, as amended, restated and supplemented, and particularly as supplemented by
resolutions adopted by JEA authorizing the issuance of the Refunded Obligations.

M "2023/24/25 Subordinated Bonds" means the Electric System Subordinated
Revenue Bonds, 2023/24/25 Series X of JEA.

SECTION 2. Deposit of Funds. With respect to the Refunded Obligations, JEA hereby
deposits $ with the Escrow Agent in immediately available funds (the "Escrow Deposit
Amount"), to be held in irrevocable escrow by the Escrow Agent in a separate escrow trust fund
(the "Escrow Account") and applied solely as provided in this Agreement. JEA represents that (i)
$ of such funds are derived by JEA from a portion of the proceeds of the 2023/24/25
Subordinated Bonds and (ii) $ of such funds are derived by JEA from amounts on
deposit in the Subordinated Bond Fund established pursuant to the Resolution.

JEA represents, that such funds, when applied pursuant to Section 3 below, will at least
equal the Escrow Deposit Requirement as of the date hereof.

SECTION 3. Use and Investment of Funds. The Escrow Agent acknowledges receipt of
the sum described in Section 2 and agrees:

(a) Concurrently with the receipt of the proceeds and other moneys as described
in Section 2, the Escrow Agent will apply $ of such amount to the purchase of
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$ aggregate principal or par amount of Defeasance Securities specifically
described in Schedule D, and the remaining $ will be held as cash for the benefit of
the holders of the Refunded Obligations. Defeasance Securities held by the Escrow Agent
are to mature in such principal amounts and pay interest in such amounts and at such times
so that sufficient moneys are available to pay when due the principal of and interest on all
outstanding Refunded Obligations as further set forth in Schedule B;

(b) there will be no investment of funds except as set forth in this Section 3 and
in Section 5;

(c) to hold the proceeds of all investments in the Escrow Account in such
Account in trust (separate from all other funds of the Escrow Agent) for the benefit of the
owners of the Refunded Obligations from the date of receipt thereof to the date on which
such proceeds are scheduled to be paid out of the Escrow Account and applied only for the
purposes thereof, as set forth on Schedule A attached hereto; and

(d) to hold the funds and securities in the Escrow Account in irrevocable escrow
during the term of this Agreement.

SECTION 4. Payment of Refunded Obligations.

(a) Payment of Refunded Obligations. The Escrow Agent shall pay to the
Paying Agent for the Refunded Obligations, from the cash on hand in the Escrow Account, a sum
sufficient to pay the Annual Debt Service coming due on such date with respect to the Refunded
Obligations, as shown on Schedule A attached hereto.

(b) Surplus. On the Redemption Date, after making the payment from the
Escrow Account described in Subsection 4(a), the Escrow Agent shall pay to JEA the remaining
cash, if any, in the Escrow Account. JEA shall apply the payment made to it hereunder to the
payment of the principal of and interest on the 2023/24/25 Subordinated Bonds or for other uses
permitted under the Resolution, but the Escrow Agent shall have no duty or responsibility to ensure
that JEA does so.

(c) Payments Due on Saturdays, Sundays and Holidays. 1f any payment date
shall be a legal holiday or a day on which banking institutions in the city in which is located the
designated office of the Paying Agent are authorized by law to remain closed, then the Escrow
Agent may make the payments required by Subsections 4(a) and 4(b) to the Paying Agent or JEA,
as the case may be, on the next succeeding day not a legal holiday or a day on which such banking
institutions are authorized by law to remain closed.

SECTION 5. Reinvestment.
(a) Except as provided in Section 3 and this Section, the Escrow Agent shall
have no power or duty to invest any funds held under this Agreement or to sell, transfer or

otherwise dispose of or make substitutions of the Defeasance Securities held hereunder.

(b) At the written request of JEA and upon compliance with the conditions
hereinafter stated, the Escrow Agent shall sell, transfer or otherwise dispose of any of the
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Defeasance Securities acquired hereunder and shall substitute other Defeasance Securities
and reinvest any excess receipts in Defeasance Securities. JEA will not request the Escrow
Agent to exercise any of the powers described in the preceding sentence in any manner
which will cause interest on the Refunded Obligations to be included in the gross income
of the registered owners thereof for purposes of federal income taxation. Such substitutions
and reinvestments may be effected only if (i) an independent certified public accountant
selected by JEA shall certify or opine in writing to JEA and the Escrow Agent that the cash
and principal amount of Defeasance Securities remaining on hand after the transactions are
completed will be not less than the Escrow Deposit Requirement, and (ii) the Escrow Agent
shall receive an unqualified opinion of nationally recognized attorneys on the subject of
municipal bonds acceptable to JEA to the effect that the transactions, in and by themselves,
will not cause interest on the Refunded Obligations to be included in the gross income of
the registered owners thereof for purposes of federal income taxation and such substitution
is in compliance with this Agreement. Subsection 4(b) above notwithstanding, cash in
excess of the Escrow Deposit Requirement caused by substitution of Defeasance Securities
shall, as soon as practicable, be paid to JEA.

SECTION 6. Redemption of Refunded Obligations. JEA has exercised its option to
redeem the Refunded Obligations prior to the maturity thereof on the Redemption Date as shown
on Schedule B attached hereto.

SECTION 7. Redemption and Defeasance Notices. JEA has previously directed the
Bond Registrar for the Refunded Obligations to give notice of redemption of such Refunded
Obligations. JEA hereby directs as Bond Registrar to provide notice of defeasance
in the form provided in Schedule E attached hereto for the Refunded Obligations. Redemption
notices and defeasance notices distributed by the Bond Registrar will be sent to bondholders
pursuant to the Resolution, as supplemented, and will be distributed to the Municipal Securities
Rulemaking Board ("MSRB") through the MSRB's Electronic Municipal Market Access system.

SECTION 8. Indemnity. To the extent permitted by applicable law, including but not
limited to Section 768.28, Florida Statutes, JEA hereby assumes liability for, and hereby agrees
(whether or not any of the transactions contemplated hereby are consummated) to indemnify,
protect, save and keep harmless the Escrow Agent and its respective successors, assigns, agents
and servants, from and against any and all liabilities, obligations, losses, damages, penalties,
claims, actions, suits, costs, expenses and disbursements (including legal fees and attorneys'
disbursements and expenses) of whatsoever kind and nature which may be imposed on, incurred
by, or asserted against, at any time, the Escrow Agent (whether or not also indemnified against the
same by JEA or any other person under any other agreement or instrument) and in any way relating
to or arising out of the execution and delivery of this Agreement, the establishment of the Escrow
Account, the acceptance of the funds and securities deposited therein, the purchase of the
Defeasance Securities, the retention of the Defeasance Securities or the proceeds thereof and any
payment, transfer or other application of funds or securities by the Escrow Agent in accordance
with the provisions of this Agreement; provided, however, that JEA shall not be required to
indemnify the Escrow Agent, its successors, assigns, agents and servants against the negligence or
willful misconduct of the Escrow Agent or its successors, assigns, agents and servants. In no event
shall JEA or the Escrow Agent be liable to any person by reason of the transactions contemplated
hereby other than to each other as set forth in this section. The indemnities contained in this section
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shall survive the termination of this Agreement. Nothing in this Section contained shall give rise
to any liability on the part of JEA in favor or any person other than the Escrow Agent.

SECTION 9. Responsibilities of Escrow Agent; Fees. The Escrow Agent and its
respective successors, assigns, agents and servants shall not be held to any personal liability
whatsoever, in tort, contract, or otherwise, in connection with the execution and delivery of this
Agreement, the establishment of the Escrow Account, the retention of the Defeasance Securities
or the proceeds thereof or any investment, payment, transfer, or other application of money or
securities by the Escrow Agent in accordance with the provisions of this Agreement or by reason
of any non-negligent act, non-negligent omission or non-negligent error of the Escrow Agent made
in good faith in the conduct of its duties or non-willful misconduct. The Escrow Agent shall,
however, be liable to JEA for its negligent acts, omissions or errors or willful misconduct which
violate or fail to comply with the terms of this Agreement. The duties and obligations of the
Escrow Agent shall be determined by the express provisions of this Agreement. Whenever the
Escrow Agent shall deem it necessary or desirable that a matter be proved or established prior to
taking, suffering or omitting any action under this Agreement, such matter may be deemed to be
conclusively established by a certificate signed by an authorized officer of JEA. The fees of the
Escrow Agent shall be paid by JEA at the time this Agreement is executed and delivered, such
fees to be as set forth on Schedule C attached hereto. The Escrow Agent shall have no lien
whatsoever upon any of the moneys or investments in the Escrow Account for the payment of fees
and expenses for services rendered by the Escrow Agent under this Agreement.

SECTION 10. Term. This Agreement shall commence upon its execution and delivery
and shall terminate when the Refunded Obligations have been paid and discharged in accordance
with the proceedings authorizing the Refunded Obligations.

SECTION 11. Amendments. This Agreement is made for the benefit of JEA and the
holders from time to time of the Refunded Obligations and it shall not be repealed, revoked, altered
or amended without the written consent of all such holders, the Escrow Agent and JEA; provided,
however, that JEA and the Escrow Agent may, without the consent of, or notice to, such holders,
enter into such agreements supplemental to this Agreement as shall not adversely affect the rights
of such holders and as shall not be inconsistent with the terms and provisions of this Agreement,
for any one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission in this Agreement;

(b) to grant to, or confer upon, the Escrow Agent for the benefit of the holders
of the Refunded Obligations, any additional rights, remedies, power or authority that may
lawfully be granted to, or conferred upon, such holders or the Escrow Agent; and

(c) to subject additional funds, securities or properties to this Agreement.

The Escrow Agent shall be entitled to rely exclusively upon an unqualified opinion of
nationally recognized attorneys on the subject of municipal bonds with respect to compliance with
this Section, including the extent, if any, to which any change, modification, addition or

elimination affects the rights of the holders of the Refunded Obligations, or that any instrument
executed hereunder complies with the conditions and provisions of this Section.
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SECTION 12. Severability. If any one or more of the covenants or agreements provided
in this Agreement on the part of JEA or the Escrow Agent to be performed should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agreement herein
contained shall be null and void and shall be severed from the remaining covenants and agreements
and shall in no way affect the validity of the remaining provisions of this Agreement.

SECTION 13. Counterparts. This Agreement may be executed in several counterparts,
all or any of which shall be regarded for all purposes as duplicate originals and shall constitute and

be one and the same instrument.

SECTION 14. Governing Law. This Agreement shall be construed under the laws of the
State of Florida.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Deposit
Agreement to be executed by their duly authorized officers and JEA's official seal to be hereunto
affixed and attested as of the date first above written.

JEA
ATTEST: By:
Title:
By:
Secretary
Form Approved:

Office of General Counsel

as Escrow Agent

By:
Its:

[Signature page to Escrow Deposit Agreement relating to
JEA Electric System Subordinated Revenue Bonds, 2023/24/25 Series
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SCHEDULE A
REFUNDED OBLIGATIONS

The Aggregate Debt Service for the Refunded Obligations is shown in the following table:

Principal Redemption
Date Interest Redeemed Premium Total
$ $ $
A-1
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SCHEDULE B
LIST OF REFUNDED OBLIGATIONS

The Refunded Bonds will consist of the Electric System Subordinated Revenue Bonds
listed in the following table.

Redemption Price

Maturity Amount (expressed as a
Series Date to be Redemption percentage
Three (October 1) Refunded Date of principal amount) CUSIP”
$ %
Total

The CUSIP numbers listed here are provided for the convenience of readers. JEA is not
responsible for the accuracy or completeness of such numbers.

B-1
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SCHEDULE C
FEES OF ESCROW AGENT

The fee of the Escrow Agent for its services hereunder shall be $ ; provided, JEA
agrees to reimburse the Escrow Agent for its reasonable out-of-pocket expenses at cost.

C-1
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SCHEDULE D

ESCROW DESCRIPTIONS DETAIL

Type of Maturity Par Accrued Total
Security Date Amount Rate Yield Price Cost Interest Cost
D-1
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SCHEDULE E

NOTICE OF DEFEASANCE AND DESIGNATION
OF CERTAIN BONDS FOR PRIOR REDEMPTION

JEA

ELECTRIC SYSTEM SUBORDINATED REVENUE BONDS
described in Exhibit A hereto”

NOTICE IS HEREBY GIVEN to the holders of JEA's Electric System Subordinated
Revenue Bonds described above and in Exhibit A attached hereto (the "Refunded Bonds") that
JEA has (i) deposited on with , the Escrow Agent for the
Refunded Bonds, cash and Defeasance Securities which will provide monies sufficient to pay
when due the interest on the Refunded Bonds through the redemption date or maturity date, as
applicable, and the principal together with any applicable redemption premium thereon, free and
clear of any trust, lien or pledge securing said Refunded Bonds or otherwise existing under the
Resolution (as defined below) and (ii) irrevocably designated the Refunded Bonds which are
subject to redemption prior to maturity for redemption as aforesaid. As a result of such deposit,
said Refunded Bonds are deemed to have been paid and to be no longer Outstanding in accordance
with the resolution authorizing the issuance of Electric System Subordinated Revenue Bonds,
adopted by JEA on August 16, 1988, as amended (the "Resolution"). Any such redemption does
not apply to any bonds issued under the Resolution other than the Refunded Bonds. Capitalized
terms used and not defined herein shall have the meanings for such terms provided in the
Resolution.

JEA

By: R
as Escrow Agent

Dated:

No representation is made as to the accuracy of the CUSIP number either as printed on the Refunded
Bonds or as set forth in this Notice.
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EXHIBIT A
REFUNDED BONDS
Par Outstanding
Amount Par Amount Original Refunded Unrefunded

Refunded to be Prior to Maturity Interest Redemption Redemption CUSIP* CUSIP* CUSIP*
Bonds Refunded Refunding (October 1) Rate Date Price Number Number Number

E-2
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SEN

Building Community®

Water Sewer System Senior
Resolution 2023-03

287

162



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

Resolution No. 2023-03

JEA

Not To Exceed $405,000,000
Water and Sewer System Revenue Bonds
2023/24/25 Series X

FORTY-SIXTH SUPPLEMENTAL WATER AND SEWER SYSTEM
REVENUE BOND RESOLUTION

Adopted January 24, 2023
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FORTY-SIXTH SUPPLEMENTAL WATER AND SEWER SYSTEM
REVENUE BOND RESOLUTION

BE IT RESOLVED by JEA as follows:

SECTION 1. DEFINITIONS. Unless the context otherwise requires, the terms
defined in this section shall have the meanings specified in this section. Reference is made to the
Bond Resolution hereinafter referred to for definitions of terms used in this resolution which are
not defined in this section. Words importing a singular number shall include the plural number in
each case and vice versa, and words importing persons shall include business entities.

(A)  "Authorized Officer of JEA" shall mean (1) the Chair, the Vice Chair, the
Secretary and any Assistant Secretary of JEA, (2) the Managing Director/CEO, (3) the Chief
Operating Officer, (4) the Vice President, Water/Wastewater Systems, the Chief Financial Officer,
the Vice President, Financial Services and the Treasurer of JEA (or any officer of JEA hereafter
serving in a capacity equivalent to that of any of the foregoing officers) or (5) any other officer or
employee of JEA authorized to perform specific acts or duties by resolution duly adopted by JEA.

(B)  "Bond Purchase Agreement" shall mean the Bond Purchase Agreement to
be entered into between JEA and the Underwriters named therein relating to the 2023/24/25 Series
X Bonds of a particular Series, the form of which is attached hereto as Exhibit A.

(C) "Bond Resolution" shall mean the resolution of JEA adopted on
March 18, 1997 and referred to as the "Water and Sewer System Revenue Bond Resolution," as
amended, restated and supplemented.

(D)  "Code" shall mean the Internal Revenue Code of 1986, as amended.

(E) "Continuing Disclosure Agreement" shall mean the Continuing Disclosure
Agreement to be delivered by JEA in connection with the issuance of the 2023/24/25 Series X
Bonds of a particular Series, the form of which is attached as Appendix D to the Form Preliminary
Official Statement.

(F) "Debt Service Reserve Requirement," as of any date of calculation shall
have the meaning assigned to such term with respect to the Initial Subaccount in the First
Supplemental Resolution.

(G)  "Delivery Date" shall mean the date of the initial issuance and delivery of
the 2023/24/25 Series X Bonds of a particular Series.

@ "DTC" shall mean The Depository Trust Company.
Q) "Escrow Agent" shall mean the bank or trust company appointed as escrow
agent under an Escrow Deposit Agreement, if any, and its duly appointed successors, such

appointment, with respect to a particular Series of 2023/24/25 Series X Bonds, to be made in the
certificate referred to in Section 5 hereof relating to the 2023/24/25 Series X Bonds.
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(K)  "Escrow Deposit Agreement" shall mean the escrow deposit agreement
between JEA and an Escrow Agent, if any, that may be entered into concurrently with the
authentication and delivery of any Series of the 2023/24/25 Series X Bonds, the form of which is
attached hereto as Exhibit B.

L) "First Supplemental Resolution" shall mean the First Supplemental Water
and Sewer System Revenue Bond Resolution adopted by JEA on August 19, 1997, as amended.

(M)  "Form Preliminary Official Statement" shall have the meaning set forth in
Section 18.

(N)  "Initial Subaccount" shall mean the Initial Subaccount in the Debt Service
Reserve Account in the Debt Service Fund established in Section 6.01 of the First Supplemental
Resolution.

(O)  "Interest Rate Swap Transactions" shall mean the floating-to-fixed rate
interest rate swap transactions entered into by JEA associated with variable rate Refunded Bonds
which interest rate swap transactions are to be terminated, in whole or in part, contemporaneously
with the issuance of a Series of 2023/24/25 Series X Bonds.

P) "Letter of Representations" shall mean the Blanket Issuer Letter of
Representations, dated May 6, 2004, from JEA to DTC, providing for the issuance of certain
obligations of JEA (including the 2023/24/25 Series X Bonds) in book-entry form through the
facilities of DTC or any successor Blanket Issuer Letter of Representations from JEA to DTC.

(Q)  "Managing Director/CEO" shall mean the Managing Director and Chief
Executive Officer of JEA.

(R)  "Refunded Bonds" shall mean, for any particular Series of the 2023/24/25
Series X Bonds, the Bonds of the Series and maturities (and if applicable, interest rates within
maturities) and in the respective principal amounts to be refunded thereby, as identified by the
Managing Director/CEO in the certificate described in Section 5 hereof relating to the 2023/24/25
Series X Bonds of such Series.

(S) "Refunded Bonds Paying Agent" shall mean the bank(s) or trust
company(ies) serving as paying agent for the Refunded Bonds.

(T)  "Rule 15¢2-12" shall mean Rule 15¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended.

(U)  "Sale Date" with respect to a particular Series 0f 2023/24/25 Series X Bonds
shall mean the date on which JEA enters into a Bond Purchase Agreement with respect to said
Series of 2023/24/25 Series X Bonds.

(V)  "Supplemental Resolution" shall mean this Forty-Sixth Supplemental
Water and Sewer System Revenue Bond Resolution (Resolution No. 2023-03), as from time to
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time amended or supplemented by Supplemental Resolution in accordance with the terms of the
Bond Resolution.

(W)  "Underwriters" shall mean any or all of the investment banking firms under
contract with JEA for the purpose of underwriting negotiated sales of JEA's debt named in the
Bond Purchase Agreement.

(X)  2023/24/25 Series X Bonds" shall mean JEA's Water and Sewer System
Revenue Bonds, 2023/24/25 Series X, authorized by Section 4 of this Supplemental Resolution.

SECTION 2. AUTHORITY FOR THIS FORTY-SIXTH SUPPLEMENTAL
RESOLUTION. This Supplemental Resolution is adopted pursuant to the provisions of the Act
and the Bond Resolution in accordance with Article II and Article X of the Bond Resolution.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared that:

(A)  Pursuant to the Bond Resolution, JEA has heretofore authorized the
issuance, in one or more Series which may be authenticated and delivered from time to time, of
Additional Obligations for the purposes, among others, of refunding any Bonds.

(B)  Pursuant to its Ordinances 97-205-E, 2001-663-E, 2004-820-E, 2006-792-
E and 2011-448-E, the Council of the City has authorized, among other things, the issuance and
sale by JEA of Additional Obligations for purposes, among others, of financing the refunding of
any Bonds.

(C)  Itisinthe best interests of JEA to provide for the refunding of the Refunded
Bonds to permit JEA to (i) refund fixed rate bonds at favorable fixed interest rates, (ii) refund
variable rate debt with fixed rate bonds at favorable fixed interest rates, and (iii) terminate or
partially terminate Interest Rate Swap Transactions in an aggregate notional amount not to exceed
the principal amount of the associated variable rate Refunded Bonds on favorable terms and
thereby reduce the put, liquidity, renewal, counterparty, basis and other risks associated with bonds
structured as variable rate demand obligations with associated variable-to-fixed rate interest rate
swaps. Anything provided herein to the contrary notwithstanding, in no event shall interest rate
swap transactions remain outstanding in a notional amount in excess of the outstanding principal
amount of the debt hedged thereby.

(D)  Itis in the best interests and serves a valid public purpose of JEA to issue
and sell the 2023/24/25 Series X Bonds in one or more Series as authorized herein for the purpose
of providing all or a portion of funds required to refund the Refunded Bond, to pay the costs of
terminating the Interest Rate Swap Transactions in an aggregate notional amount not to exceed the
principal amount of the associated variable rate Refunded Bonds and to pay the costs of issuance
of the 2023/24/25 Series X Bonds.
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(E)  Because of the characteristics of the 2023/24/25 Series X Bonds, prevailing
and anticipated market conditions, the need for flexibility in timing the issuance of each Series of
the 2023/24/25 Series X Bonds and, if applicable, the coordination of the termination or partial
termination of the Interest Rate Swap Transactions, it is necessary and in the best interests of JEA
to sell each Series of the 2023/24/25 Series X Bonds at a negotiated sale or sales to the
Underwriters, upon satisfaction of the terms and conditions set forth herein and in the Bond
Purchase Agreement.

(F) Upon issuance in accordance with the terms hereof, the 2023/24/25 Series
X Bonds will constitute Additional Obligations under the Bond Resolution, entitled to all the
security and benefits thereof.

(G)  The 2023/24/25 Series X Bonds shall be limited obligations of JEA payable
solely from and secured by a lien upon and pledge of (i) the Revenues (as defined in the Bond
Resolution), and (ii) all funds and accounts established by the Bond Resolution (other than the
Debt Service Reserve Account in the Debt Service Fund), including investments and investment
income, if any, thereof, subject only to the provisions of the Bond Resolution permitting
applications thereof for the purposes and on the terms and conditions set forth in the Bond
Resolution. The 2023/24/25 Series X Bonds of each Series shall be additionally secured by
amounts on deposit in the Initial Subaccount in the Debt Service Reserve Account in the Debt
Service Fund established under the Bond Resolution. The 2023/24/25 Series X Bonds shall not
constitute general obligations or indebtedness of the City or JEA as "bonds" within the meaning
of the Constitution of the State of Florida, but shall be payable solely from and secured by a lien
upon and pledge of the amounts provided in the Bond Resolution. In no event shall any owner of
2023/24/25 Series X Bonds ever have the right to compel the ad valorem taxing power of the City
or JEA, if any, or taxation of any form to pay the 2023/24/25 Series X Bonds or be entitled to
payment thereof from any other funds of the City or JEA.

(H)  Prior to the sale of the 2023/24/25 Series X Bonds of a Series, the
Underwriters will provide JEA with a disclosure statement containing the information required by
Section 218.385(6), Florida Statutes. The Bond Purchase Agreement shall include a Truth-In-
Bonding Statement pursuant to Section 218.385, Florida Statutes.

SECTION 4. SERIES DESIGNATION; PURPOSE. Pursuant to the
provisions of the Bond Resolution, one or more Series of Additional Obligations entitled to the
benefit, protection and security of the Bond Resolution are hereby authorized to be issued in an
aggregate principal amount not to exceed $405,000,000; provided, that not to exceed $267,000,000
principal amount of the 2023/24/25 Series X Bonds may be issued for the purpose of refunding
fixed rate Refunded Bonds and not to exceed $138,000,000 principal amount of the 2023/24/25
Series X Bonds may be for the purpose of refunding variable rate Refunded Bonds. Such
Additional Obligations shall be designated as the "Water and Sewer System Revenue Bonds,
2023/24/25 Series X"; provided, that the Managing Director/CEO may alter the year and letter
designation, all as he deems appropriate to reflect the year of issue or sale of the 2023/24/25 Series
X Bonds, the designation of 2023/24/25 Series X Bonds previously issued and JEA's custom in
identifying Bonds or as he otherwise deems desirable, such determination to be set forth in the
certificate referred to in Section 5 hereof. Notwithstanding any such alteration of the Series
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designation for the 2023/24/25 Series X Bonds, references in this resolution to "2023/24/25 Series
X Bonds" shall include all Bonds issued pursuant to the authority contained in this Section 4. The
actual aggregate principal amount of the 2023/24/25 Series X Bonds of a particular Series to be
issued shall be determined by the Managing Director/CEO on or prior to the Sale Date therefor as
the amount necessary to accomplish the purposes for which the 2023/24/25 Series X Bonds of
such Series are being issued, such determination to be set forth in the certificate referred to in
Section 5 hereof to be executed with respect to 2023/24/25 Series X Bonds of such Series.
Notwithstanding any other provision of the Bond Resolution, or this Supplemental Resolution,
each such particular Series of the 2023/24/25 Series X Bonds shall be and be deemed to be a
separate Series of Bonds for all purposes of the Bond Resolution, including (without limitation)
for the purposes of determining satisfaction of the conditions to the issuance of the 2023/24/25
Series X Bonds of such Series set forth in Article II of the Bond Resolution.

The 2023/24/25 Series X Bonds of each Series shall be issued for the following
purposes: (a) providing all or a portion of the funds required to refund the Refunded Bonds,
(b) making a deposit, if any, to the Initial Subaccount, as determined by the Managing
Director/CEO as set forth in the certificate referred to in Section 5 hereof, (c) paying the cost of
terminating or partially terminating Interest Rate Swap Transactions in an aggregate notional
amount not to exceed the principal amount of the associated variable rate Refunded Bonds, and
(d) paying the costs of issuance of the 2023/24/25 Series X Bonds.

The actual aggregate principal amount of each Series of the 2023/24/25 Series X
Bonds to be issued shall be determined by the Managing Director/CEO on or prior to the Sale Date
therefor as the amount necessary to accomplish the purposes for which such Series of the
2023/24/25 Series X Bonds are being issued, such determination to be set forth in the certificate
referred to in Section 5 hereof.

The 2023/24/25 Series X Bonds of each Series authorized to be issued hereunder
may be sold pursuant to one or more Bond Purchase Agreements entered into not later than
December 31, 2025.

SECTION 5. DATE(S), MATURITIES AND INTEREST RATES;
CERTAIN DETERMINATIONS WITH RESPECT TO THE 2023/24/25 SERIES X
BONDS. The 2023/24/25 Series X Bonds of each Series shall be issued as fully registered bonds
in the denomination of $5,000 each or integral multiples thereof, shall be numbered from 1 upward,
shall bear interest from their respective dates (payable semiannually thereafter on April 1 and
October 1 in each year, commencing on either of the October 1 or April 1 next following the
Delivery Date of such Series of 2023/24/25 Series X Bonds, as determined by the Managing
Director/CEQO) at such rates per annum and shall mature on October 1 in such years and amounts,
all as shall be determined by the Managing Director/CEO in the manner hereinafter set forth.

On or prior to the Sale Date for a particular Series of the 2023/24/25 Series X
Bonds, the Managing Director/CEO shall execute a certificate setting forth the following
determinations and the Managing Director/CEO may rely on a certificate from JEA's financial
advisor in order to confirm the savings determinations made in clause (e) below:
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(A)  the aggregate principal amount of the 2023/24/25 Series X Bonds of such
Series; provided, that the aggregate principal amount of all 2023/24/25 Series X Bonds shall not
exceed $405,000,000, not to exceed $267,000,000 aggregate principal amount of 2023/24/25
Series X Bonds shall be issued to refund fixed rate Refunded Bonds and not to exceed
$138,000,000 aggregate principal amount of 2023/24/25 Series X Bonds shall be issued to refund
variable rate Refunded Bonds;

(B)  the year and letter and any other designation and the Delivery Date for such
Series of 2023/24/25 Series X Bonds;

(C)  the Refunded Bonds to be refunded through the issuance of the 2023/24/25
Series X Bonds of such Series and the date(s) on which such Refunded Bonds are to be redeemed,
which shall be such date as the Managing Director/CEO determines to be the earliest date on which
such Refunded Bonds may be redeemed in light of the circumstances then existing; and the identity
of the Escrow Agent, if any, for such Refunded Bonds and, if applicable, the Sinking Fund
Installments to which the principal amount of the Refunded Bonds shall be credited;

(D)  the respective dates on which the 2023/24/25 Series X Bonds of such Series
shall mature and the principal amounts of each such maturity; provided, however, that the
2023/24/25 Series X Bonds of each Series (i) that are issued for refunding purposes in order to
achieve debt service savings shall have a weighted average life no greater than the remaining
weighted average life of the Refunded Bonds being refunded thereby, plus one year; and (ii) that
are issued for refunding purposes to refund variable rate obligations shall have a weighted average
life no greater than the remaining weighted average life of the Refunded Bonds, plus one year;

(E)  the respective rate or rates of interest to be borne by the 2023/24/25 Series
X Bonds of such Series maturing on each such date; provided, however, that (1) with respect to
any 2023/24/25 Series X Bonds of such Series that are issued for the purpose of refunding variable
rate Bonds, the true interest cost of such 2023/24/25 Series X Bonds shall not exceed 5.00 percent;
and (2) with respect to any 2023/24/25 Series X Bonds of such Series, issued for refunding
purposes to achieve debt service savings (i) if any such 2023/24/25 Series X Bonds mature on the
October 1 next following the Delivery Date of such Series of 2023/24/25 Series X Bonds, such
refunding shall result in positive net present value savings; (ii) the present value savings from
(A) the issuance of such 2023/24/25 Series X Bonds that are issued to refund any Refunded Bonds
maturing on an October 1 occurring at least one year and less than three years after the Delivery
Date of such Series of 2023/24/25 Series X Bonds shall not be less than 3.00 percent of the
aggregate principal amount of such Refunded Bonds; (B) the issuance of such 2023/24/25 Series
X Bonds that are issued to refund any Refunded Bonds maturing on an October 1 occurring at least
three years and less than nine years after the Delivery Date of such Series of 2023/24/25 Series X
Bonds, shall not be less than 4.00 percent of the aggregate principal amount of such Refunded
Bonds; and (C) the issuance of such 2023/24/25 Series X Bonds that are issued to refund any
Refunded Bonds maturing after the October 1 occurring at least nine years after the Delivery Date
of such Series of 2023/24/25 Series X Bonds shall not be less than 5.00 percent of the aggregate
principal amount of the Refunded Bonds; or (3) in lieu of complying with the requirements of
clauses (1) and (2) above, the present value savings resulting from the issuance of such 2023/24/25
Series X Bonds that are issued to refund any Refunded Bonds other than variable rate Bonds, shall
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not be less than 5.00 percent of the aggregate principal amount of such Refunded Bonds; provided,
further, that compliance with the foregoing requirements of this clause (E) shall be effected by
dividing the Series into its constituent purposes (i.e., refunding of variable rate Bonds and
refunding fixed rate Bonds for debt service savings) and allocating on a ratable basis (based on the
respective issue prices for federal income tax purposes) costs of issuance, underwriting discount,
any deposit to the Initial Subaccount and any other items to the purpose that gave rise to such
expenses; provided, however, that if the Managing Director/CEO determines that some other
allocation method will result in a more accurate determination of the true interest cost or present
value savings attributable to such constituent purpose (which determination shall be confirmed by
JEA's financial advisor), then such other allocation method shall be used in lieu of the foregoing
method;

(F)  the commencement date of interest payments on the 2023/24/25 Series X
Bonds of such Series, which shall be either of the October 1 or April 1 next following the Delivery
Date of such Series of 2023/24/25 Series X Bonds;

(G)  if the 2023/24/25 Series X Bonds of such Series maturing on a particular
date and bearing interest at a particular rate are to be subject to redemption prior to maturity as
provided in Article IV of the Bond Resolution by operation of the Debt Service Fund from
mandatory Sinking Fund Installments, the due dates and amounts of such Sinking Fund
Installments; provided, however, that each Sinking Fund Installment due date shall fall upon an
interest payment date for the 2023/24/25 Series X Bonds;

(H)  if the 2023/24/25 Series X Bonds of such Series maturing on a particular
date and bearing interest at a particular rate are to be subject to optional redemption, the terms
upon which such 2023/24/25 Series X Bonds shall be subject to redemption at the election of JEA;
provided, however, that the highest redemption price at which such 2023/24/25 Series X Bonds
may be so redeemed shall be not greater than 101 percent of the principal amount thereof, plus
accrued interest to the date of redemption and the first such optional redemption date shall not be
less than four years nor more than 10 years from the Delivery Date of such 2023/24/25 Series X
Bonds;

) the identity of the senior managing underwriter and co-senior managing
underwriter, if applicable, for such Series of 2023/24/25 Series X Bonds from any of the
Underwriters;

Q) the purchase price for the 2023/24/25 Series X Bonds of such Series to be
paid by the Underwriters pursuant to the applicable Bond Purchase Agreement; provided, however,
that such purchase price shall result in compliance with the limitations set forth in this Section 5;

(K)  the Interest Rate Swap Transactions and the notional amounts thereof to be
terminated upon the issuance of such Series of 2023/24/25 Series X Bonds and the termination
payment, if any, to be paid in connection therewith; provided, that the aggregate notional amount
of the Interest Rate Swap Transactions terminated in connection with the issuance of such Series
0f 2023/24/25 Series X Bonds shall not exceed the principal amount of the variable rate Refunded
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Bonds to which such Interest Rate Swap Transactions are associated to be refunded through the
issuance of such Series of 2023/24/25 Series X Bonds; and

(L)  the amount, if any, of the proceeds of the 2023/24/25 Series X Bonds of
such Series to be deposited in the Initial Subaccount, if any.

In the event that one or more Series of 2023/24/25 Series X Bonds are issued on the same
day as part of a common plan of finance for the same Bond financing, JEA may demonstrate
compliance with the savings requirements set forth in clause (E) above by calculating such savings
either on an aggregate basis (e.g., each Series of the 2023/24/25 Series X Bonds issued on the
same day as part of the same Bond financing are combined into one Series and compliance with
the savings criteria is measured using the combined Series) or on a Series by Series basis (e.g.,
each individual Series that is issued as part of the same Bond financing must satisfy the savings
criteria independently of any other Series issued on the same day).

SECTION 6. REDEMPTION PROVISIONS. (A) If the Managing
Director/CEO determines that the 2023/24/25 Series X Bonds of a Series maturing on a particular
date and bearing interest at a particular rate shall be subject to redemption prior to maturity as
provided in Article IV of the Bond Resolution by operation of the Debt Service Fund from
mandatory Sinking Fund Installments, such determination to be set forth in the certificate referred
to in Section 5 hereof, then the 2023/24/25 Series X Bonds of such Series maturing on such date
and bearing interest at such rate shall be subject to redemption prior to maturity as provided in
Article IV of the Bond Resolution, on the respective dates and in the respective amounts set forth
in such certificate, in each such case, at a redemption price equal to 100 percent of the principal
amount thereof, together with accrued interest to the redemption date.

(B)  If the Managing Director/CEO determines that the 2023/24/25 Series X
Bonds of a Series maturing on a particular date and bearing interest at a particular rate shall be
subject to optional redemption, such 2023/24/25 Series X Bonds shall be subject to redemption
prior to maturity at the election of JEA, in the case of 2023/24/25 Series X Bonds as a whole or in
part, at any time on and after the initial date on which such 2023/24/25 Series X Bonds may be so
redeemed set forth in the certificate referred to in Section 5 hereof, at the respective redemption
prices set forth in such certificate, in each case, together with accrued interest to the redemption
date.

SECTION 7. BOOK-ENTRY SYSTEM. (A) Except as provided in
paragraphs (B) and (C) of this Section 7, the registered holder of all 2023/24/25 Series X Bonds
shall be, and the 2023/24/25 Series X Bonds shall be registered in the name of, Cede & Co.
("Cede"), as nominee of DTC. Payment of interest on any 2023/24/25 Series X Bond shall be
made in accordance with the provisions of the Bond Resolution to the account of Cede on the
interest payment date for the 2023/24/25 Series X Bonds at the address indicated for Cede in the
registry books of JEA kept by the Registrar.
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(B)  The 2023/24/25 Series X Bonds of each Series shall be issued initially in
the form of a separate single, fully registered Bond in the amount of each separate stated maturity
(and, if applicable, each interest rate within a maturity) of the 2023/24/25 Series X Bonds of such
Series. The Registrar shall authenticate and deliver to or on behalf of DTC a separate single, fully
registered Bond in the amount of each separate stated maturity (and, if applicable, each interest
rate within a maturity) of the 2023/24/25 Series X Bonds of such Series, registered in the name of
Cede, as nominee of DTC. With respect to 2023/24/25 Series X Bonds so registered in the name
of Cede, JEA and the Paying Agent and Bond Registrar shall have no responsibility or obligation
to any DTC participant or to any beneficial owner of such 2023/24/25 Series X Bonds. Without
limiting the immediately preceding sentence, JEA and the Paying Agent and Bond Registrar shall
have no responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede
or any DTC participant with respect to any beneficial ownership interest in the 2023/24/25 Series
X Bonds, (ii) the delivery to any DTC participant, beneficial owner or other person, other than
DTC, of any notice with respect to the 2023/24/25 Series X Bonds, including any notice of
redemption, or (iii) the payment to any DTC participant, beneficial owner or other person, other
than DTC, of any amount with respect to the principal or redemption price of, or interest on, the
2023/24/25 Series X Bonds. JEA and the Paying Agent and Bond Registrar may treat DTC as,
and deem DTC to be, the absolute owner of each 2023/24/25 Series X Bond for all purposes
whatsoever, including (but not limited to) (i) payment of the principal or redemption price of, and
interest on, each such 2023/24/25 Series X Bond, (ii) giving notices of redemption and other
matters with respect to such 2023/24/25 Series X Bonds, (iii) registering transfers with respect to
such 2023/24/25 Series X Bonds and (iv) giving to JEA any notice, consent, request or demand
pursuant to the Bond Resolution for any purpose whatsoever. The Paying Agent shall pay the
principal or redemption price of, and interest on, all 2023/24/25 Series X Bonds only to or upon
the order of DTC, and all such payments shall be valid and effective to satisfy fully and discharge
JEA's obligations with respect to such principal or redemption price, and interest, to the extent of
the sum or sums so paid. Except as provided in this paragraph (2) and in paragraph (3) of this
Section 7, no person other than DTC shall receive a 2023/24/25 Series X Bond evidencing the
obligation of JEA to make payments of principal or redemption price of, and interest on, such
Bond pursuant to the Bond Resolution. Upon delivery by DTC to JEA or the Registrar of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede, and
subject to the transfer provisions of the Bond Resolution, the word "Cede" in this resolution shall
refer to such new nominee of DTC.

(C) (1) DTC may determine to discontinue providing its services with respect
to a particular Series of the 2023/24/25 Series X Bonds at any time by giving reasonable notice
thereof to JEA or the Paying Agent and Bond Registrar.

(i1) JEA, in its sole discretion and without the consent of any other person, may,
upon satisfaction of the applicable procedures of DTC with respect thereto, terminate the
services of DTC with respect to a particular Series of the 2023/24/25 Series X Bonds if
JEA determines that (a) DTC is unable to discharge its responsibilities with respect to the
2023/24/25 Series X Bonds of such Series or (b) a continuation of the system of book-
entry-only transfers through DTC (or a successor securities depository) is not in the best
interests of the beneficial owners of the 2023/24/25 Series X Bonds of such Series or of
JEA.
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(D)  Upon the termination of the services of DTC with respect to a Series of the
2023/24/25 Series X Bonds pursuant to paragraph (C)(ii)(b) hereof, or upon the discontinuance or
termination of the services of DTC with respect to the 2023/24/25 Series X Bonds of a Series
pursuant to paragraph (C)(i) or paragraph (C)(ii)(a) hereof after which no substitute securities
depository willing to undertake the functions of DTC hereunder can be found which, in the opinion
of JEA, is willing and able to undertake such functions upon reasonable and customary terms, the
2023/24/25 Series X Bonds of such Series no longer shall be restricted to being registered in the
registration books kept by the Bond Registrar in the name of Cede, as nominee of DTC. In such
event, JEA shall issue and the Bond Registrar shall authenticate 2023/24/25 Series X Bond
certificates as requested by DTC of like Series, aggregate principal amount, maturity and interest
rate, in authorized denominations, to the identifiable beneficial owners in replacement of such
beneficial owners' beneficial interests in the 2023/24/25 Series X Bonds of such Series; provided,
however, that in the case of any discontinuance or termination provided for in paragraph C(i) or
C(ii)(b) of this Section, JEA may within 90 days thereafter appoint a substitute securities
depository which, in JEA's opinion, is willing and able to undertake the functions of DTC upon
reasonable and customary terms. In such event, and subject to the transfer provisions of the Bond
Resolution, the word "DTC" in this resolution shall refer to such substitute securities depository
and the word "Cede" in this resolution shall refer to the nominee, if any, of such substitute
securities depository (or, if there shall be no such nominee, then the word "Cede" in this resolution
shall refer to such substitute securities depository).

(E)  Notwithstanding any other provision of the Bond Resolution or this
resolution to the contrary, so long as any 2023/24/25 Series X Bond is registered in the name of
Cede, as nominee of DTC, all payments with respect to the principal or redemption price of, and
interest on, such 2023/24/25 Series X Bond and all notices with respect to such 2023/24/25 Series
X Bond shall be made and given, respectively, to DTC as provided in DTC's Operational
Arrangements (as defined in the Letter of Representations); provided, however, that if a substitute
securities depository shall be appointed, all payments with respect to the principal or redemption
price of, and interest on, the 2023/24/25 Series X Bonds and all notices with respect to the
2023/24/25 Series X Bond shall be made and given, respectively, to such substitute securities
depository (or any nominee thereof) as provided in the procedures of such substitute securities
depository.

SECTION 8. PAYING AGENT AND BOND REGISTRAR. The 2023/24/25
Series X Bonds shall be payable as to principal and shall be redeemable at the principal corporate
trust office of U.S. Bank Trust Company, National Association in Jacksonville, Florida (or such
other city as may be designated by such bank), which bank is hereby appointed Paying Agent and
Bond Registrar.

SECTION 9. FORM OF 2023/24/25 SERIES X BONDS. The text of the
2023/24/25 Series X Bonds, together with the Bond Registrar's Certificate of Authentication to be
endorsed thereon, shall be substantially of the following tenor, with such omissions, insertions and
variations as may be necessary or desirable and authorized or permitted by this resolution or any
subsequent resolution adopted prior to the issuance thereof, or as may be necessary to comply with
applicable laws, rules and regulations of the United States Government and the State of Florida in
effect upon the issuance thereof:
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[FORM OF 2023/24/25 SERIES X BONDS]

At such times as the 2023/24/25 Series X Bonds of a particular Series are restricted to being
registered in the registration books kept by the Bond Registrar in the name of DTC (or a successor
securities depository), each such 2023/24/25 Series X Bond shall contain or have endorsed thereon
the following legend:

AS PROVIDED IN THE RESOLUTION REFERRED TO HEREIN, UNTIL
THE TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY
TRANSFERS THROUGH THE DEPOSITORY TRUST COMPANY
(TOGETHER WITH ANY SUCCESSOR SECURITIES DEPOSITORY
APPOINTED PURSUANT TO THE RESOLUTION, "DTC"), AND
NOTWITHSTANDING ANY OTHER PROVISION OF THE RESOLUTION
TO THE CONTRARY, (A) THIS BOND MAY BE TRANSFERRED, IN
WHOLE BUT NOT IN PART, ONLY TO A NOMINEE OF DTC, OR BY A
NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC, OR BY DTC OR
A NOMINEE OF DTC TO ANY SUCCESSOR SECURITIES DEPOSITORY
OR ANY NOMINEE THEREOF AND (B) A PORTION OF THE PRINCIPAL
AMOUNT OF THIS BOND MAY BE PAID OR REDEEMED WITHOUT
SURRENDER HEREOF TO THE PAYING AGENT. DTC OR A NOMINEE,
TRANSFEREE OR ASSIGNEE OF DTC OF THIS BOND MAY NOT RELY
UPON THE PRINCIPAL AMOUNT INDICATED HEREON AS THE
PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID. THE
PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID SHALL
FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN THE
MANNER PROVIDED IN THE RESOLUTION.

In addition, so long as DTC shall serve as securities depository for the 2023/24/25 Series X Bonds
of a particular Series, each 2023/24/25 Series X Bond of such Series shall contain or have endorsed
thereon the following legend:

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED OFFICER
OF DTC (A) TO THE BOND REGISTRAR FOR REGISTRATION OF
TRANSFER OR EXCHANGE OR (B) TO THE PAYING AGENT FOR
PAYMENT OF PRINCIPAL OR REDEMPTION PRICE, AND ANY BOND
ISSUED IN REPLACEMENT HEREOF OR SUBSTITUTION HEREFOR IS
REGISTERED IN THE NAME OF DTC OR ITS NOMINEE OR SUCH
OTHER NAME AS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO DTC
OR ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
BECAUSE ONLY THE REGISTERED OWNER HEREOF, CEDE & CO., AS
NOMINEE OF DTC, HAS AN INTEREST HEREIN.
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UNITED STATES OF AMERICA
STATE OF FLORIDA
CITY OF JACKSONVILLE
JEA

WATER AND SEWER SYSTEM REVENUE BOND,
2023/24/25 SERIES X

INTEREST RATE MATURITY DATE  ORIGINAL ISSUE DATE CUSIP
% October 1, ,20

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

JEA, a body politic and corporate and an independent agency of the City of Jacksonville,
Florida (the "City"), organized and existing under and by virtue of the laws of the State of Florida,
acknowledges itself indebted to, and for value received, hereby promises to pay to the Registered
Owner (stated above) or registered assigns, on the Maturity Date (stated above), but solely from
the funds pledged therefor, upon presentation and surrender of this bond at the corporate trust
office of U.S. Bank Trust Company, National Association in Jacksonville, Florida (such bank and
any successors thereto being referred to herein as the "Paying Agent"), the Principal Amount
(stated above) in any coin or currency of the United States of America which at the time of payment
is legal tender for the payment of public and private debts, and to pay, but solely from the funds
pledged therefor, interest on such Principal Amount in like coin or currency from the Original
Issue Date (stated above), or, if one or more payments of interest has or have theretofore been
made or duly provided for, from the most recent interest payment date to which interest has been
paid or duly provided for, payable on the first days of April and October in each year commencing
[April 1] [October 1], 20 or, if the date of this bond is after [April 1] [October 1], 20,
commencing with the first April 1 or October 1 after the date of this bond, at a rate per annum
equal to the Interest Rate (stated above), until JEA's obligation with respect to the payment of such
Principal Amount shall be discharged; provided, however, that so long as this bond shall be
restricted to being registered in the registration books of JEA in the name of the Securities
Depository (as defined in the Resolution hereinafter referred to) for this bond, the provisions of
the Resolution governing Book Entry Bonds (as defined in the Resolution) shall govern the manner
of payment of the principal or redemption price of, and interest on, this bond. The interest so
payable, and punctually paid or duly provided for, on any interest payment date will, as provided
in the Resolution, be paid to the person in whose name this bond is registered at the close of
business on the Regular Record Date for such interest, which shall be the 15th day (whether or not
a business day) of the calendar month next preceding such interest payment date, such payment to
be made by check or draft of the Paying Agent mailed to such person at the address shown on the
registration books of JEA kept for that purpose at the corporate trust office of U.S. Bank Trust
Company, National Association in Jacksonville, Florida, or its successor, as Bond Registrar for
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the bonds of the series of which this bond is one. Any such interest not so punctually paid or duly
provided for shall forthwith cease to be payable to the person in whose name this bond is registered
on the Regular Record Date, and shall be paid, in the manner described above, to the person in
whose name this bond is registered at the close of business on a Special Record Date for the
payment of such defaulted interest to be fixed by such Bond Registrar, notice whereof shall be
given to holders of bonds of the series of which this bond is one not less than 10 days prior to such
Special Record Date.

This bond is one of a duly authorized series of bonds of JEA designated as its "Water and
Sewer System Revenue Bonds, 2023/24/25 Series X" (herein sometimes called the "2023/24/25
Series X Bonds"), in the aggregate principal amount of $ , issued pursuant to Article 21 of
the Charter of the City, as amended and readopted by Chapter 80-515, Laws of Florida, as
subsequently amended by Chapter 92-341, Laws of Florida, Special Acts of 1992 and as thereafter
amended (herein called the "Act") and under and pursuant to a resolution of JEA adopted on
February 18, 1997, as amended, restated and supplemented, including as supplemented by a
supplemental resolution (Resolution No. 2023-03) authorizing the 2023/24/25 Series X Bonds
adopted on January 24, 2023, as supplemented and amended (said resolution as amended, restated
and supplemented, being herein called the "Resolution"). As provided in the Resolution, bonds,
notes or other evidences of indebtedness of JEA may be issued from time to time pursuant to
supplemental resolutions in one or more series, in various principal amounts, may mature at
different times, may bear interest at different rates and may otherwise vary as in the Resolution
provided. The aggregate principal amount of bonds, notes or other evidences of indebtedness
which may be issued under the Resolution is not limited except as provided in the Resolution, and
all bonds, notes or other evidences of indebtedness issued and to be issued under the Resolution
are and will be equally secured by the Trust Estate hereinafter described and covenants made in
the Resolution, except as otherwise expressly provided or permitted in the Resolution. All bonds,
notes or other evidences of indebtedness issued under and pursuant to the Resolution, as the same
may be amended and supplemented from time to time, and equally secured by such Trust Estate
are hereinafter called the "Bonds."

As provided in the Resolution, the Bonds are special obligations of JEA payable solely
from and secured as to payment of the principal or Redemption Price thereof, and interest thereon,
in accordance with their terms and the provisions of the Resolution solely by (i) the proceeds of
the sale of the Bonds, (ii) the Revenues (as defined in the Resolution), and (iii) all funds and
accounts established by the Resolution (other than the Debt Service Reserve Account in the Debt
Service Fund), including the investments and investment income, if any, thereof (collectively, the
"Trust Estate"), subject only to the provisions of the Resolution permitting the application thereof
for the purposes and on the terms and conditions set forth in the Resolution. Pursuant to the
Resolution, the 2023/24/25 Series X Bonds are additionally secured by amounts on deposit in the
Initial Subaccount in the Debt Service Reserve Account in the Debt Service Fund established
pursuant to the Resolution, including the investments and investment income, if any, thereof,
which amounts are pledged for the payment of the principal or sinking fund redemption price, if
any, of, and interest on, the 2023/24/25 Series X Bonds and any other Bonds secured thereby in
accordance with the provisions of the Resolution, subject only to the provisions of the Resolution
permitting the application thereof for the purposes and on the terms and conditions set forth in the
Resolution. Copies of the Resolution are on file at the office of JEA and at the principal corporate
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trust office of the Bond Registrar for the 2023/24/25 Series X Bonds, and reference to the
Resolution and any and all supplements thereto and modifications and amendments thereof and to
the Act is made for a description of the security interest, pledge and covenants securing the Bonds,
the nature, extent and manner of enforcement of such pledge, the rights and remedies of the holders
of the Bonds with respect thereto, and for the other terms and provisions thereof.

To the extent and in the manner permitted by the terms of the Resolution, the provisions of
the Resolution, or any resolution amendatory thereof or supplemental thereto, may be modified or
amended by JEA, with the written consent of the holders of not less than a majority in principal
amount of the Bonds affected by such modification or amendment then outstanding under the
Resolution, and, in case such modification or amendment would change the terms of any sinking
fund installment, with such consent of the holders of not less than a majority in principal amount
of the Bonds of the particular series and maturity entitled to such sinking fund installment then
outstanding; provided, however, that, if such modification or amendment will, by its terms, not
take effect so long as any Bonds of any specified like series and maturity remain outstanding under
the Resolution, the consent of the holders of such Bonds shall not be required and such Bonds shall
not be deemed to be outstanding for the purpose of the calculation of outstanding Bonds. As
provided in the Resolution (and unless otherwise provided in a supplemental resolution), if Credit
Enhancement (as defined in the Resolution) is provided with respect to the Bonds of any series, or
a maturity within a series, if not in default in respect of any of its obligations with respect to such
Credit Enhancement, the provider of such Credit Enhancement for, and not the actual holders of,
such Bonds shall be deemed to be the holder of such Bonds at all times for the purpose of giving
such consent. No such modification or amendment shall permit a change in the terms of
redemption or maturity of the principal of any outstanding Bond or of any installment of interest
thereon or a reduction in the principal amount or redemption price thereof or in the rate of interest
thereon without the consent of the holder of such Bond, or shall reduce the percentages or
otherwise affect the classes of Bonds the consent of the holders of which is required to effect any
such modification or amendment, or shall change or modify any of the rights or obligations of any
Fiduciary (as defined in the Resolution) without its written assent thereto.

The Resolution also contains provisions permitting JEA, without the necessity for the
consent of the holder of any Bond, to modify or amend the Resolution to cure ambiguities or
defects in the Resolution, to clarify the provisions of the Resolution or to make any other
modification or amendment which will not have a material adverse effect on the interests of
Bondholders, determined as provided in the Resolution.

This bond is transferable, as provided in the Resolution, only upon the books of JEA kept
for that purpose at the above-mentioned office of the Bond Registrar for the 2023/24/25 Series X
Bonds, by the Registered Owner hereof in person, or by its duly authorized attorney, upon
surrender of this bond together with a written instrument of transfer satisfactory to such Bond
Registrar duly executed by the Registered Owner or its duly authorized attorney, and thereupon a
new fully registered bond or bonds, without coupons, and in the same aggregate principal amount,
shall be issued to the transferee in exchange therefor as provided in the Resolution, and upon
payment of the charges therein prescribed. JEA and each Fiduciary may deem and treat the person
in whose name this bond is registered as the absolute owner hereof for the purpose of receiving
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payment of, or on account of, the principal or redemption price hereof and interest due hereon and
for all other purposes.

The 2023/24/25 Series X Bonds are issuable in the form of fully registered Bonds, without
coupons, in the denominations of $5,000 or any integral multiple of $5,000.

[The 2023/24/25 Series X Bonds maturing on or after October 1,20 will be subject
to redemption at the election of JEA on or after October 1,20, at any time, as a whole, or
in part, at a redemption price equal to the principal amount of such 2023/24/25 Series X
Bonds so to be redeemed, together with accrued interest to the redemption date.]

[The 2023/24/25 Series X Bonds maturing October 1, 20 will be subject to
redemption through mandatory Sinking Fund Installments on October 1,20 and on each
October 1 thereafter through and including October 1, . The redemption price will be
100 percent of the principal amount of such 2023/24/25 Series X Bonds to be redeemed plus
accrued interest, if any, to the redemption date. Such Sinking Fund Installments will be
sufficient to redeem the following principal amounts of such 2023/24/25 Series X Bonds:

2023/24/25 Series X Bonds
Maturing October 1,20

Year Amount
$
The foregoing schedule leaves $ principal amount of such 2023/24/25 Series

X Bonds to be retired at maturity.

The 2023/24/25 Series X Bonds maturing October 1, 20___ will be subject to
redemption through mandatory Sinking Fund Installments on October 1,20 and on each
October 1 thereafter through and including October 1,20__ . The redemption price will be
100 percent of the principal amount of the 2023/24/25 Series X Bonds to be redeemed, plus
accrued interest, if any, to the redemption date. Such Sinking Fund Installments will be
sufficient to redeem the following principal amounts of the 2023/24/25 Series X Bonds:

2023/24/25 Series X Bonds

Maturing October 1,20
Year Amount
$
The foregoing schedule leaves $ principal amount of such 2023/24/25 Series

X Bonds to be retired at maturity.|

The 2023/24/25 Series X Bonds are payable upon redemption at the above-mentioned
office of the Paying Agent. Notice of redemption, setting forth the place of payment, shall be
given by first class mail, postage prepaid, to the registered owners of the 2023/24/25 Series X
Bonds to be redeemed sent not less than 30 days nor more than 60 days prior to the redemption
date, but the failure to give notice by mail, or any defect in such notice, to the registered owner of
any 2023/24/25 Series X Bond will not affect the validity of the proceedings for the redemption
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of any other 2023/24/25 Series X Bonds. If notice of redemption shall have been given as
aforesaid, and unless such notice shall have been revoked or shall cease to be in effect in
accordance with the terms thereof, the 2023/24/25 Series X Bonds or portions thereof specified in
said notice shall become due and payable on the redemption date therein fixed, and if, on the
redemption date, moneys for the redemption of all the 2023/24/25 Series X Bonds or portions
thereof to be redeemed, together with interest to the redemption date, shall be available for such
payment on said date, then from and after the redemption date interest on such 2023/24/25 Series
X Bonds or portions thereof so called for redemption shall cease to accrue and be payable.

This bond shall be payable, as to principal and redemption price hereof, and interest hereon,
solely from the Revenues and other funds of JEA as provided in the Resolution. No member,
officer, agent or employee of JEA shall be individually or personally liable for the payment of the
principal or redemption price of or interest on this bond.

It is hereby certified and recited that all conditions, acts and things required by law and the
Resolution to exist, to have happened and to have been performed precedent to and in the issuance
of this bond, exist, have happened and have been performed and that the 2023/24/25 Series X
Bonds, together with all other indebtedness of JEA, complies in all respects with the applicable
laws of the State of Florida including, particularly, the Act.

This bond shall not be entitled to any benefit under the Resolution or be valid or become
obligatory for any purpose until this bond shall have been authenticated by the execution by the
Bond Registrar for the 2023/24/25 Series X Bonds of the Bond Registrar's Certificate of
Authentication hereon.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, JEA has caused this bond to be signed in its name and on its
behalf by the manual or facsimile signature of its Chair or its Vice Chair, and its corporate seal (or
a facsimile thereof) to be hereunto affixed, imprinted, engraved or otherwise reproduced and
attested by the manual or facsimile signature of its Secretary or an Assistant Secretary.

JEA
(SEAL)

Chair or Vice-Chair

ATTESTED:

Secretary or Assistant Secretary
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[FORM OF
BOND REGISTRAR'S CERTIFICATE OF AUTHENTICATION]

BOND REGISTRAR'S
CERTIFICATE OF AUTHENTICATION

This bond is one of the 2023/24/25 Series X Bonds described in the within-mentioned
Subordinated Resolution.

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
as Bond Registrar

By:

Authorized Signatory
Date of Authentication: , 20

[Insert Statement of Insurance, if applicable.]
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The following abbreviations, when used in the inscription on the within bond, shall be
construed as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIF MIN ACT
(Cust.)
TEN ENT - as tenants by the entireties Custodian for
(Minor)
JT TEN as joint tenants with right under Uniform Gifts to Minors Act of

of survivorship and not as
tenants in common

(State)

Additional abbreviations may also be used although not listed above.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to

[PLEASE INSERT NAME, ADDRESS AND SOCIAL SECURITY OR OTHER IDENTIFYING
NUMBER OF ASSIGNEE]

the within bond and does hereby irrevocably constitute and appoint the Registrar as his agent to
transfer the bond on the books kept for registration thereof, with full power of substitution in the
premises.

Date:

Signature guaranteed: (Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: This signature to this assignment
must correspond with the name of the
registered Owner as it appears upon the face of
the within bond in every particular, without
alteration or enlargement or any change
whatever.
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SECTION 10. APPLICATION OF BOND PROCEEDS. The proceeds from
the sale of the 2023/24/25 Series X Bonds of a particular Series, together with other available funds
of the Water and Sewer System shall be applied simultaneously with the delivery of such Series
as follows:

(A) if applicable, there shall be delivered to the Escrow Agent, simultaneously
with the delivery of the 2023/24/25 Series X Bonds of such Series, for deposit in the
Escrow Account (the "Escrow Account") to be created under the Escrow Deposit
Agreement, an amount determined by an Authorized Officer of JEA as being equal to the
amount necessary, when combined with the moneys, if any, transferred to the Escrow
Account as provided in Section 11 hereof, to purchase such securities as are permitted by
Section 1201 of the Bond Resolution, the principal of and interest to be received on which,
together with any initial cash balance, will provide moneys which will be sufficient to pay
when due the principal or redemption price, as applicable, of the Refunded Bonds being
refunded thereby on the respective maturity dates of such Refunded Bonds or the date such
Refunded Bonds are to be called for redemption, as applicable, and the interest to become
due on such Refunded Bonds on and prior to such respective maturity or redemption dates,
as the case may be;

(B)  there shall be deposited in the Initial Subaccount, an amount equal to the
difference, if any, between (i) the Debt Service Reserve Requirement for the Initial
Subaccount calculated immediately after the issuance of the 2023/24/25 Series X Bonds of
such Series and (ii) the sum of the amounts then on deposit in Initial Subaccount and the
eligible reserve fund credit instruments (as defined in subsection 4 of Section 6.01 of the
First Supplemental Resolution) credited thereto, in each case valued as provided in
Section 6.04 of the Bond Resolution;

(C)  there shall be paid to the counterparties in the Interest Rate Swap
Transactions to be terminated or partially terminated with the issuance of such Series of
2023/24/25 Series X Bonds, the termination payments, if any, with respect to the
termination or partial termination of such Interest Rate Swap Transactions as determined
by the Managing Director/CEO pursuant to Section 5(K) hereof; and

(D)  all proceeds remaining after application as provided in subsections (A), (B)
and (C) hereof shall be deposited into the Construction Fund or a separate sub-account
thereof and used for the purposes of paying the principal or redemption price, as applicable,
of Refunded Bonds when due if the Refunded Bonds are not being defeased within the
meaning of Section 1201 of the Bond Resolution and paying costs of issuance of the
2023/24/25 Series X Bonds of such Series.

SECTION 11. TRANSFER OF CERTAIN AMOUNTS. Subject to the
provisions of the third paragraph of subsection 5 of Section 508 of the Bond Resolution,
simultaneously with the delivery of the 2023/24/25 Series X Bonds of a particular Series, there
shall be withdrawn from the Debt Service Account in the Debt Service Fund cash in an amount
determined by an Authorized Officer of JEA as being not greater than the amount accumulated
therein with respect to the Refunded Bonds to be refunded through the issuance of the 2023/24/25
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Series X Bonds of such Series. Such withdrawal shall, however, not be made if and to the extent
that the effect thereof would cause the amounts on deposit in the Debt Service Account to be less
than the Accrued Aggregate Debt Service calculated immediately after the issuance of the
2023/24/25 Series X Bonds of such Series. There shall be transferred to the Escrow Agent, if any,
for deposit in the Escrow Account the amount so withdrawn, otherwise, such amount shall be
applied together with the funds described in Section 10(D) above to the payment of the Refunded
Bonds.

Subject to the provisions of Subsection 5 of Section 509 of the Bond Resolution,
simultaneously with the delivery of the 2023/24/25 Series X Bonds of a particular Series, there
may be withdrawn from the Initial Subaccount of the Debt Service Reserve Account cash in an
amount determined by an Authorized Officer of JEA as being not greater than the amount of the
decrease in the Debt Service Reserve Requirement with respect to such Initial Subaccount due to
the defeasance of the Refunded Bonds being refunded through the issuance of such Series of the
2023/24/25 Series X Bonds. There shall be transferred to the Escrow Agent, if any, for deposit in
the Escrow Account the amount so withdrawn, otherwise, such amount shall be applied together
with the funds described in Section 10(D) above to the payment of the Refunded Bonds.

SECTION 12.  2023/24/25 SERIES X BONDS TO CONSTITUTE
ADDITIONALLY SECURED BONDS. In accordance with the provisions of the Bond
Resolution, the 2023/24/25 Series X Bonds of each Series shall be Additionally Secured Bonds,
and the payment of the principal or sinking fund redemption price, if any, thereof and interest
thereon shall be secured, in addition to the pledge created pursuant to subsection 1 of Section 501
of the Bond Resolution in favor of all of the Bonds, by amounts on deposit in the Initial
Subaccount. In furtherance of the foregoing, simultaneously with the authentication and delivery
of any particular Series of the 2023/24/25 Series X Bonds, JEA shall cause to be deposited to the
credit of the Initial Subaccount in the Debt Service Reserve Account cash from the proceeds of
such Series of the 2023/24/25 Series X Bonds, in an amount equal to the difference (if any)
between (a)the Debt Service Reserve Requirement for the Initial Subaccount calculated
immediately after the authentication and delivery of such Series of the 2023/24/25 Series X Bonds
and (b) the sum of the amounts then on deposit in Initial Subaccount and the eligible reserve fund
credit instruments credited thereto, if any.

SECTION 13. TAX COVENANTS. (A) JEA covenants that it shall
not take any action, or fail to take any action, or permit any action to be taken on its behalf or cause
or permit any circumstance within its control to arise or continue, if any such action or inaction
would adversely affect the exclusion from gross income for federal income tax purposes of the
interest on the 2023/24/25 Series X Bonds under Section 103 of the Code and the applicable
Treasury Regulations promulgated thereunder. Without limiting the generality of the foregoing,
JEA covenants that it will comply with the instructions and requirements of the Tax Certificate to
be executed and delivered on the date of issuance of each Series of the 2023/24/25 Series X Bonds
concerning certain matters pertaining to the use of proceeds of the 2023/24/25 Series X Bonds of
such Series, including any and all exhibits attached thereto (the "Tax Certificate"). This covenant
shall survive payment in full or defeasance of the 2023/24/25 Series X Bonds.
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(B)  Notwithstanding any provisions of this Section, if JEA shall obtain an
opinion of nationally recognized municipal bond attorneys to the effect that any specified action
required under this Section is no longer required or that some further or different action is required
to maintain the exclusion from gross income for federal income tax purposes of interest on the
applicable Series of the 2023/24/25 Series X Bonds, JEA may conclusively rely on such opinion
in complying with the requirements of this Section and of the Tax Certificate, and the covenants
hereunder shall be deemed to be modified to that extent.

(C)  Notwithstanding any other provision of the Bond Resolution to the contrary,
(i) upon JEA's failure to observe or refusal to comply with the above covenants with respect to the
2023/24/25 Series X Bonds of a Series, the holders of the 2023/24/25 Series X Bonds of such
Series shall be entitled to the rights and remedies provided to Bondholders under the Bond
Resolution, other than the right (which is hereby abrogated solely in regard to JEA's failure to
observe or refusal to comply with the covenants of this Section) to declare the principal of all
Bonds then outstanding, and the interest accrued thereon, to be due and payable and (ii) the holders
of any Bonds other than the 2023/24/25 Series X Bonds of such Series shall not be entitled to
exercise any right or remedy provided to Bondholders under the Bond Resolution based upon
JEA's failure to observe, or refusal to comply with, the above covenants with respect to the
2023/24/25 Series X Bonds of such Series.

SECTION 14. REDEMPTION OF REFUNDED BONDS. The Refunded
Bonds to be refunded by the 2023/24/25 Series X Bonds of each Series are hereby designated for
redemption and the Escrow Agent (if any) or the respective paying agents for such Refunded
Bonds, as applicable, are hereby directed to redeem such Refunded Bonds on the respective dates
determined by the Managing Director/CEO pursuant to clause (C) of the second paragraph of
Section 5 hereof and at a redemption price equal to the principal amount of the Bonds to be
redeemed plus the redemption premium(s) for the applicable redemption date(s) (in each case,
together with the interest accrued thereon to the date fixed for redemption).

Such designation for redemption, and such direction to the Escrow Agent (if any) or the
respective Refunded Bonds Paying Agents, as applicable, shall be, and hereby are declared to be,
irrevocable upon the delivery of the applicable Series of 2023/24/25 Series X Bonds to or upon
the order of the Underwriters; provided, that notice of such redemption as provided below shall be
revocable and conditional upon the issuance of the 2023/24/25 Series X Bonds of the applicable
Series.

In order to effectuate this designation, on or prior to the applicable Delivery Date, an
Authorized Officer of JEA shall give the Escrow Agent or the Bond Registrar, as applicable, for
any Refunded Bonds to be redeemed prior to maturity instructions to mail, postage prepaid, not
less than 30 days (or such lesser period as is permitted by the applicable supplemental resolution(s)
for the Refunded Bonds) prior to the redemption date therefor, to (i) all registered owners of such
Refunded Bonds at their last addresses as they appear of record on the books of the Bond Registrar
as of 45 days (or such lesser number of days as is permitted pursuant to the applicable supplemental
resolution(s) for the Refunded Bonds) prior to such redemption date and (ii) the paying agent for
such Refunded Bonds (or its successor), a notice of redemption in substantially the following form:
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REVOCABLE NOTICE OF [PARTIAL] REDEMPTION
JEA

WATER AND SEWER SYSTEM REVENUE BONDS
DESCRIBED BELOW

Notice is hereby given to the holders of the outstanding JEA Water and Sewer System
Revenue Bonds, described below (the "Bonds") that the Bonds have been called for redemption
prior to maturity on _,20  in accordance with their terms at a redemption price of
[100 percent of the principal amount thereof, together with accrued interest thereon to

~__,20 1. [The source of funds to be used for such redemption is certain moneys

heretofore deposited with , as Escrow Agent.]
Maturity Date
Series (October 1) Interest Rate Principal Amount CUSIP
% $

THIS CALL FOR REDEMPTION IS REVOCABLE AND IS CONDITIONED
UPON THE ISSUANCE BY JEA OF ITS REFUNDING BONDS TO REFUND SUCH
BONDS ON OR PRIOR TO _,20 . In the event that JEA's refunding bonds are
not issued on or prior to 5,20, this notice shall be of no further force or effect
and the Bonds shall continue to bear interest until paid at the same rates they would have
borne had this notice not been given. If JEA's refunding bonds are not issued on or prior to

__,20 __, the undersigned, on behalf of JEA, shall give notice forthwith of such fact
to the holders of the Bonds, and this notice shall thereupon be revoked and shall be of no
further force and effect.

Subject to the foregoing, the redemption price of and accrued interest on the Bonds shall
become due and payable on _,20  and from and after __,20 __ interest on
the Bonds shall cease to accrue and be payable.

Holders of the Bonds will receive payment of the redemption price and accrued interest to
which they are entitled upon presentation and surrender thereof at the principal corporate trust
offices of [specify names of current Paying Agents].

Dated this __ day of ,20

JEA

as [Escrow Agent/Registrar]
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SECTION 15. AUTHORIZATION AND APPROVAL OF THE
NEGOTIATED SALE OF THE 2023/24/25 SERIES X BONDS AND EXECUTION AND
DELIVERY OF THE BOND PURCHASE AGREEMENT(S); DELEGATION OF
AUTHORITY TO DETERMINE CERTAIN MATTERS IN CONNECTION
THEREWITH. The terms and conditions of the bond purchase agreement(s) between JEA and
the Underwriters, providing for the negotiated sale and purchase of the 2023/24/25 Series X Bonds
of a particular Series, in substantially the form attached hereto as Exhibit A (the "Bond Purchase
Agreement"), are hereby approved. At such time or times as the Managing Director/CEO of JEA
shall determine are advantageous to JEA, such officer shall execute and deliver the Bond Purchase
Agreement(s) (with such changes as are necessary to reflect, among other things, the terms of the
2023/24/25 Series X Bonds of a particular Series, such determination to be evidenced by the
execution and delivery thereof; provided, however, that at or prior to the time of the execution and
delivery of the Bond Purchase Agreement(s), JEA shall have received from the senior managing
underwriter the disclosure statement required pursuant to Section 218.385(6), Florida Statutes.
The purchase price of the 2023/24/25 Series X Bonds of a particular Series to be paid by the
Underwriters pursuant to the Bond Purchase Agreement shall be determined as provided in
Section 5 hereof, subject to the limitations set forth therein.

SECTION 16. AUTHORIZATION OF AUTHENTICATION. In the event
that the Managing Director/CEO shall determine that it is desirable to sell and issue 2023/24/25
Series X Bonds as provided herein, U.S. Bank Trust Company, National Association, as Bond
Registrar for the 2023/24/25 Series X Bonds, is hereby requested and authorized to authenticate
and deliver such 2023/24/25 Series X Bonds in the aggregate principal amount determined as
provided in Section 5 hereof, to or upon the order of the Underwriters, upon payment to JEA of
the sum to be specified in the applicable Bond Purchase Agreement.

SECTION 17. APPOINTMENT OF ESCROW AGENT(S) AND
AUTHORIZATION AND APPROVAL OF ESCROW DEPOSIT AGREEMENT(S). The
Managing Director/CEO is hereby authorized to appoint U.S. Bank Trust Company, National
Association, The Bank of New York Mellon Trust Company, N.A. or any other bank or trust
company selected pursuant to JEA's purchasing code to act as Escrow Agent under an Escrow
Deposit Agreement in connection with the refunding of Refunded Bonds. One or more Escrow
Deposit Agreement(s) are hereby approved in substantially the form attached hereto as Exhibit B.
The Escrow Deposit Agreement(s) may be executed and delivered as provided in Section 21
hereof. Pursuant to the Escrow Deposit Agreement(s), the Escrow Agent may be directed to invest
the funds held thereunder in the manner provided therein.

In connection with the refunding of the Refunded Bonds as provided herein, each
Authorized Officer of JEA is hereby authorized, if deemed desirable, to cause proceeds of the
2023/24/25 Series X Bonds and other available amounts, and earnings thereon, to be invested in
United States Treasury Securities — State and Local Government Series ("SLGS") or other
obligations permitted to be used to accomplish the defeasance of such Refunded Bonds in such
amounts, at such times, maturing at such times and having such rate or rates of interest as any
Authorized Officer of JEA shall determine is necessary or desirable; and each such Authorized
Officer of JEA and, upon receipt of instructions from an Authorized Officer of JEA, any authorized
officer of the Escrow Agent is hereby authorized in the name and on behalf of JEA to submit
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subscriptions to the Bureau of Public Debt of the United States Department of the Treasury for the
purchase of book-entry form SLGS, and to take such other action as such person deems necessary
or appropriate to effectuate such purposes or to purchase such other obligations.

SECTION 18. APPROVAL OF THE FORM AND USE OF
PRELIMINARY OFFICIAL STATEMENT. The form and use of a preliminary official
statement for each Series of the 2023/24/25 Series X Bonds, in substantially the form of the
Preliminary Official Statement relating to Water and Sewer System Revenue Bonds, 2021 Series
A or any other Preliminary Official Statement more recently executed and delivered by JEA in
connection with the sale of bonds, in each case with such changes, omissions, insertions and
revisions as such Authorized Officer of JEA shall deem necessary or appropriate (collectively, the
"Form Preliminary Statement"), is hereby authorized and approved in connection with the offering
and sale of the 2023/24/25 Series X Bonds of each Series.

In the event that the Managing Director/CEO shall determine that it is desirable to issue
and sell the 2023/24/25 Series X Bonds of one or more Series as provided herein, the Managing
Director/CEQO is hereby authorized and directed to cause to be prepared a Preliminary Official
Statement with respect to such Bonds in substantially the form of the Form Preliminary Official
Statement and with such changes thereto as are necessary so that such Preliminary Official
Statement will not contain any untrue statement of a material fact or omit to state any material fact
that is required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they are made, not misleading and, in such case, to cause such
Preliminary Official Statement to be used in connection with the offering and sale of the
2023/24/25 Series X Bonds of such Series and, if applicable, the Managing Director/CEQ, the
Chief Financial Officer, the Vice President, Financial Services or the Treasurer of JEA are hereby
authorized to deem said Preliminary Official Statement final for purposes of Rule 15¢2-12. In the
event that the Managing Director/CEO shall cause to be prepared a Preliminary Official Statement
for such 2023/24/25 Series X Bonds as aforesaid, an Official Statement relating to the 2023/24/25
Series X Bonds of such Series, in substantially the form of said Preliminary Official Statement,
with such changes thereto as are necessary (a) to reflect the terms of such 2023/24/25 Series X
Bonds and (b) so that such Official Statement will not contain any untrue statement of a material
fact or omit to state any material fact that is required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they are made, not misleading, is
hereby authorized and approved for use in connection with the offering and sale of such
2023/24/25 Series X Bonds. In such event, such Official Statement shall be executed as provided
in Section 21 hereof.

SECTION 19. APPROVAL WITH RESPECT TO REGISTRATION OR
QUALIFICATION OF THE AUTHORIZED BONDS UNDER THE BLUE SKY OR
SECURITIES LAWS OF VARIOUS STATES. The Authorized Officers of JEA shall be, and
hereby are, authorized in the name and on behalf of JEA, to take any and all action which they
deem necessary or advisable in order to effect the registration or qualification (or exemption
therefrom) of the 2023/24/25 Series X Bonds of each Series for issue, offer, sale or trade under the
Blue Sky or securities laws of any of the states of the United States of America and in connection
therewith to execute, acknowledge, verity, deliver, file or cause to be published any applications,
reports, consents to service of process, appointments of attorneys to receive service of process and
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other papers and instruments which may be required under such laws, and to take any and all
further action which they may deem necessary or advisable in order to maintain any such
registration or qualification for as long as they deem necessary or as required by law or by the
Underwriters.

SECTION 20. CONTINUING DISCLOSURE. For the benefit of holders and
beneficial owners from time to time of the 2023/24/25 Series X Bonds of each Series, JEA agrees,
as an obligated person with respect to the 2023/24/25 Series X Bonds of such Series under Rule
15¢2-12, to provide or cause to be provided such financial information and operating data, audited
financial statements and notices, in such manner as may be required for purposes of paragraph
(b)(5) of Rule 15¢2-12. In order to describe and specify certain terms of JEA's continuing
disclosure agreement for that purpose, and thereby to implement that agreement, including
provisions for enforcement, amendment and termination, the Authorized Officers of JEA are, and
each of them hereby is, authorized and directed to sign and deliver, in the name and on behalf of
JEA, one or more Continuing Disclosure Agreements with respect to the 2023/24/25 Series X
Bonds substantially in the form of Appendix D to the Form Preliminary Official Statement, with
any changes or amendments that: (i) are not inconsistent with this resolution; (ii) are not
substantially adverse to JEA, or (iii) may be required by Rule 15¢2-12 and that are approved by
the Authorized Officer of JEA executing the same on behalf of JEA, all of which shall be
conclusively evidenced by the signing of that agreement or amendments to it. The agreement
formed, collectively, by this paragraph and that agreement, shall be JEA's continuing disclosure
agreement with respect to the 2023/24/25 Series X Bonds of the applicable Series for purposes of
Rule 15¢2-12, and its performance shall be subject to the annual appropriation of any funds that
may be necessary to perform it.

The Authorized Officers of JEA are, and each of them hereby is, further authorized and
directed to take such actions as shall be necessary to comply with each such continuing disclosure
agreement, including timely provision of information and notices. Prior to making any filing in
accordance with any such agreement or providing notice of the occurrence of any other events,
any such officer of JEA shall consult with and obtain legal advice from, as appropriate, the Office
of the General Counsel and bond or other qualified independent special counsel selected by JEA.
Any such officer of JEA, acting in the name and on behalf of JEA, shall be entitled to rely upon
any such legal advice in determining whether a filing should be made.

SECTION 21. AUTHORIZATION OF THE EXECUTION AND
DELIVERY OF AUTHORIZED BONDS AND RELATED DOCUMENTS. The Authorized
Officers of JEA are hereby authorized to execute the 2023/24/25 Series X Bonds of each Series,
the Bond Purchase Agreement(s), the Escrow Deposit Agreement(s), if any, the Continuing
Disclosure Agreement(s) and the Official Statement(s), each subject to completion thereof, and
with such changes therein as they may approve as necessary and desirable and in the best interest
of JEA, such approval to be evidenced by the execution and delivery thereof; provided, however,
that the 2023/24/25 Series X Bonds shall be executed and delivered pursuant to the Bond
Resolution and applicable law. The Secretary or an Assistant Secretary of JEA is hereby
authorized (but not required) to cause the seal of JEA to be affixed to the 2023/24/25 Series X
Bonds and the foregoing documents and to attest the same. Such Authorized Officers of JEA are
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each hereby authorized to deliver such 2023/24/25 Series X Bonds and documents on behalf of
JEA.

SECTION 22. AUTHORIZATION OF EXECUTION AND DELIVERY
OF DOCUMENTS RELATED TO TERMINATION OF INTEREST RATE SWAP
TRANSACTIONS. The Authorized Officers of JEA are hereby authorized to execute and deliver
such documents as the Managing Director/CEO shall determine to be necessary or appropriate and
commercially reasonable (as confirmed by JEA's Financial Advisor) in connection with the
termination, or partial termination, of the Interest Rate Swap Transactions, including, without
limitation Termination Agreements, amended Confirmations, documents to enable the
counterparties to comply with requirements of the Dodd-Frank Wall Street Reform and Consumer
Protection Act and the regulations promulgated thereunder. Such Authorized Officers of JEA are
each hereby authorized to deliver such documents on behalf of JEA.

SECTION 23. FURTHER ACTIONS. Each Authorized Officer of JEA is
hereby authorized and empowered to execute and deliver or cause to be executed and delivered
such other documents and opinions and to do all administrative acts and things as may be necessary
or desirable in connection with the approval, execution and delivery of the Bond Purchase
Agreement(s), the Escrow Deposit Agreement(s), if any, and the Continuing Disclosure
Agreement(s); and the carrying out of their terms and the terms of the Bond Resolution and this
Supplemental Resolution; the issuance, sale, execution and delivery of the 2023/24/25 Series X
Bonds, the refunding and redemption of the Refunded Bonds and the termination or partial
termination of the Interest Rate Swap Transactions; and the use of the Preliminary Official
Statement(s) and the Official Statement(s). Without limiting the generality of the foregoing, the
Managing Director/CEO is hereby authorized to execute the certificates referred to in Section 5
hereof. In the absence of the Managing Director/CEO for any reason, the authority granted to him
in this resolution is hereby delegated to the Vice President, Water/Wastewater Systems, the Chair
of JEA's governing board and the Chair of the Finance and Audit Committee of JEA's governing
board, in that order.

SECTION 24. REMAINING AUTHORIZATION UNDER
RESOLUTION NO. 2020-14 SUPERSEDED. Any remaining authorization to issue additional
debt under Resolution No. 2020-14 adopted by JEA on December 15, 2020 is hereby superseded
by this Resolution and repealed. The foregoing shall not affect in any manner the authorization of
debt previously issued pursuant to Resolution No. 2020-14.

SECTION 25. SEVERABILITY. If any one or more of the covenants,
agreements or provisions of this resolution should be determined by a court of competent
jurisdiction to be contrary to law, such provisions shall be deemed to be severable from the
remaining provisions hereof and shall in no way affect the validity or enforceability of such
remaining provisions.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SECTION 26. EFFECTIVE DATE. This resolution shall take effect
immediately upon its adoption.

ADOPTED THIS 24TH DAY OF JANUARY, 2023.

Iy,

g JEA
& %,
& i, %,

; 2
SOFFICI Y, %
s % =‘

z

S,
o ey,

SEAL
), "‘ff’l'uud“::“‘ §$’ By:
%, LT &
g o Name:
JTTIL L T
itle:
ATTEST:
By:

Secretary

Approved as to Form:
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Office of General Counsel
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EXHIBIT A

FORM OF BOND PURCHASE AGREEMENT
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EXHIBIT B

FORM OF ESCROW DEPOSIT AGREEMENT

B-1
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BOND PURCHASE AGREEMENT

,20

JEA
21 West Church Street
Jacksonville, Florida 32202

Re: $000,000,000 JEA Water and Sewer System Revenue Bonds, 2023/24/25 Series X
$000,000,000 JEA Water and Sewer System Subordinated Revenue Bonds,
2023/24/25 Series X

Ladies and Gentlemen:

The Underwriters (as defined below) jointly and severally hereby propose to purchase all
(but not less than all) of the Bonds (as defined below) from JEA, a public body corporate and
politic organized and existing under the laws of the State of Florida, and to make a public offering
of the Bonds subject to the acceptance of this proposal by JEA on or before 5:00 p.m. local time

then prevailing in Jacksonville, Florida, on , 20, and subject to the following
provisions:
Section 1. Definitions. The following terms shall have the following meanings in this

Agreement unless another meaning is plainly intended:

"2023/24/25 Series X Bonds" means JEA's Water and Sewer System Revenue
Bonds, 2023/24/25 Series X in the aggregate principal amount of $000,000,000, with
maturities, amounts, interest rates and yields set out in Annex A hereto and as further
described in the Final Official Statement.

"2023/24/25 Series X Subordinated Bonds" means JEA's Water and Sewer System
Subordinated Revenue Bonds, 2023/24/25 Series X in the aggregate principal amount of
$000,000,000 with maturities, amounts, interest rates and yields as described in Annex A
hereto and as further described in the Final Official Statement.

"Accountants" means , independent certified public accountants.

"Agreed Upon Procedures Letter" means the letter from the Accountants to the
governing body of JEA and the Representative in a form acceptable to JEA and the
Representative and with the procedures described therein to be applied at least through

, 20, the date of the last meeting of the Board of JEA prior to the Closing.

"Agreement" means this Bond Purchase Agreement between the Representative,
acting on behalf of the Underwriters, and JEA.

"Bond Counsel" means
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"Bond Registrar" means U.S. Bank Trust Company, National Association or its
corporate successor, in its capacity as Bond Registrar and Paying Agent and Subordinated
Bond Registrar and Subordinated Bond Paying Agent, as the case may be, for the Bonds
under the Resolution.

"Bonds" means, collectively, the 2023/24/25 Series X Bonds and the 2023/24/25
Series X Subordinated Bonds.

"City" means the City of Jacksonville, Florida.

"Closing" refers to the transaction at which the Bonds are delivered by JEA to or
on behalf of the Underwriters, and paid for by the Underwriters, pursuant to this
Agreement.

"Closing Date" means the date specified in Section 7 hereof, or such other date as
is mutually agreeable to the Representative and JEA pursuant to Section 7 hereto.

"Closing Documents" means the documents described in Section 8 hereof and
required to be delivered to the Underwriters at the Closing.

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.

"Continuing Disclosure Agreement" means the agreement of JEA to be dated the
Closing Date in substantially the form set forth in Appendix D to the Preliminary Official
Statement.

"DTC" means The Depository Trust Company.

"Escrow Agent" means

"Escrow Deposit Agreement" means the Escrow Deposit Agreement to be
delivered in connection with the issuance of the Bonds between JEA and the Escrow Agent
relating to the refunding of the Refunded Bonds.

"Final Official Statement" means the final Official Statement of JEA relating to the
Bonds, substantially in the form of the Preliminary Official Statement, with such changes
as may be approved by the Representative, to be delivered pursuant to Section 6 hereof.

"Forty-Sixth Supplemental Resolution" means Resolution No. 2023-03 adopted by
JEA on January 24, 2023 entitled "Forty-Sixth Supplemental Water and Sewer System
Revenue Bond Resolution."

"JEA's Counsel" means the Office of the General Counsel of the City.

"Letter of Representations" means the Blanket Issuer Letter of Representations
dated from JEA to DTC.
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"MSRB" means the Municipal Securities Rulemaking Board.

"Official Statements" means the Preliminary Official Statement and the Final
Official Statement.

"Preliminary Official Statement" means the Preliminary Official Statement of JEA
relating to the Bonds, dated , 20, including the cover page and appendices
thereto and the information included by reference therein.

"Refunded Bonds" means the bonds listed in the table in Annex G attached hereto.
"Representative” means , as representative of the Underwriters.

"Resolution" means, collectively, the Senior Bonds Resolution and the
Subordinated Bonds Resolution.

"SEC" means the Securities and Exchange Commission.

"Senior Bonds Resolution" means the resolution of JEA adopted on
February 18, 1997 and referred to therein as the "Water and Sewer System Revenue Bond
Resolution," as amended, restated and supplemented, including, without limitation, as
supplemented by the Forty-Fourth Supplemental Bond Resolution.

"Subordinated Bonds Resolution" means the resolution of JEA adopted on May 15,
2003 and referred to therein as "Water and Sewer System Subordinated Revenue Bond
Resolution," as amended, restated and supplemented, including, without limitation, as
supplemented by the Nineteenth Supplemental Subordinated Resolution.

"System" shall have the meaning ascribed thereto in the Resolution.

"Twenty-First Supplemental Subordinated Resolution" means Resolution
No. 2023-04 adopted by JEA on January 24, 2023 entitled "Twenty-First Supplemental
Water and Sewer System Subordinated Revenue Bond Resolution."

"Underwriters" means , acting for and on behalf of
themselves and such other securities dealers, if any, as may from time to time be designated
by JEA or the Underwriters.

"Underwriters' Counsel" means R ,

["Verification Agent" means .

["Verification Report" means the report dated the date of Closing of the Verification
Agent to the effect that such Verification Agent has verified the accuracy of (a) the
adequacy of the maturing principal of and interest on certain federal securities to be held
under the Escrow Deposit Agreement, together with other moneys held under the Escrow
Deposit Agreement, to pay when due or upon earlier redemption, the principal or
redemption price of and interest on the Refunded Bonds, and (b) certain mathematical

321

196



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

computations supporting the conclusion that the Bonds are not "arbitrage bonds" under the
Code.]

Section 2. Purchase Price. Upon the terms and conditions and upon the basis of the
representations herein set forth, the Underwriters shall purchase and JEA shall sell all, but not less
than all, of the (i) 2023/24/25 Series X Bonds at an aggregate purchase price of $
(representing the aggregate principal amount of the 2023/24/25 Series X Bonds of $000,000,000,
less Underwriters' discount of $ [plus/minus net] original issue [premium/discount] of
$ ) and (i1) 2023/24/25 Series X Subordinated Bonds at an aggregate purchase price of
$ (representing the aggregate principal amount of the 2023/24/25 Series X
Subordinated Bonds of $000,000,000, less Underwriters' discount of $ [plus/minus
net] original issue [premium/discount] of § ).

JEA acknowledges and agrees that (i) the purchase and sale of the Bonds pursuant to this
Agreement is an arm's-length commercial transaction between JEA and the Underwriters, (ii) in
connection with such transaction, each Underwriter is acting solely as a principal and not as an
agent or a fiduciary of JEA, (iii) the Underwriters have not assumed a fiduciary responsibility in
favor of JEA with respect to the offering of the Bonds or the process leading thereto (whether or
not the Underwriters have advised or are currently advising JEA on other matters) or any other
obligation to JEA except the obligations expressly set forth in this Agreement, (iv) the
Underwriters have financial interests that differ from those of JEA and are not acting as municipal
advisors (as defined in Section 15B of the Securities Exchange Act of 1934, as amended) and (v)
JEA has consulted with its own legal and financial advisors to the extent it deemed it appropriate
in connection with the offering of the Bonds.

Section 3. Establishing Issue Price. The Representative, on behalf of the
Underwriters, agrees to assist JEA in establishing the issue price of the Bonds and shall execute
and deliver to JEA at Closing, a Certificate of Underwriter Regarding Issue Price, or similar
certificate, together with the supporting pricing wires or equivalent communications, substantially
in the form attached hereto as Annex B, with such modifications as may be appropriate or
necessary, in the reasonable judgment of the Representative, JEA and Bond Counsel, to accurately
reflect, as applicable, the sales price or prices or the initial offering price or prices to the public of
the Bonds.

Except as provided in Schedule A to Annex B and below, JEA will treat the first price at
which 10% of each maturity of the Bonds (the "10% test") is sold to the public as the issue price
of that maturity. At or promptly after the execution of this Agreement, the Representative shall
report to JEA the price or prices at which the Underwriters have sold to the public each maturity
of Bonds. If at that time the 10% test has not been satisfied as to any maturity of the Bonds, the
Representative agrees to promptly report to JEA the prices at which Bonds of that maturity have
been sold by the Underwriters to the public. That reporting obligation shall continue (but only
with respect to any maturity to which the hold-the-offering-price rule described below does not
apply), whether or not the Closing Date has occurred, until either (i) all Securities of that maturity
have been sold or (ii) the 10% test has been satisfied as to the Securities of that maturity, provided
that, the Underwriters' reporting obligation after the Closing Date may be at reasonable periodic
intervals or otherwise upon request of the Representative, JEA or bond counsel. For purposes of
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this Section, if Bonds mature on the same date but have different interest rates, each separate
CUSIP number within that maturity will be treated as a separate maturity of the Bonds.

The Representative confirms that the Underwriters have offered the Bonds to the public on
or before the date of this Agreement at the offering price or prices (the "initial offering price"), or at
the corresponding yield or yields, set forth in Schedule A to Annex B attached hereto, except as
otherwise set forth therein. Schedule A to Annex B also sets forth, as of the date of this Agreement,
the maturities, if any, of the Bonds for which the 10% test has not been satisfied and for which JEA
and the Representative, on behalf of the Underwriters, agree that the restrictions set forth in the next
sentence shall apply, which will allow JEA to treat the initial offering price to the public of each such
maturity as of the sale date as the issue price of that maturity (the "hold-the-offering-price rule"). So
long as the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the
Underwriters will neither offer nor sell unsold Bonds of that maturity to any person at a price that is
higher than the initial offering price to the public during the period starting on the sale date and ending
on the earlier of the following:

6] the close of the fifth business day after the sale date; or

(i1) the date on which the Underwriters have sold at least 10% of that maturity
of the Bonds to the public at a price that is no higher than the initial offering
price to the public.

The Representative confirms that:

(1) any agreement among underwriters, any selling group agreement and each third-
party distribution agreement (to which the Representative is a party) relating to the initial sale of
the Bonds to the public, together with the related pricing wires, contains or will contain language
obligating each Underwriter, each dealer who is a member of the selling group and each broker-
dealer that is a party to such third-party distribution agreement, as applicable:

(A)(1) to report the prices at which it sells to the public the unsold Bonds of each
maturity allocated to it, whether or not the Closing Date has occurred, until either
all Bonds of that maturity allocated to it have been sold or it is notified by the
Representative that the 10% test has been satisfied as to the Bonds of that maturity;
provided, that, the reporting obligation after the Closing Date may be at reasonable
periodic intervals or otherwise upon request of the Representative, and (ii) to
comply with the hold-the-offering-price rule, if applicable, if and for so long as
directed by the Representative and as set forth in the related pricing wires, and

(B) to promptly notify the Representative of any series of Bonds that, to its
knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Bonds to the public (each such term being used
as defined below), and

(C) to acknowledge that, unless otherwise advised by the Underwriter, dealer or
broker-dealer, the Representative shall assume that each order submitted by the
Underwriter, dealer or broker-dealer is a sale to the public.
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(i) any agreement among underwriter or selling group agreement relating to the initial
sale of the bonds to the public, together with the related pricing wires, contains or will contain
language obligating each Underwriter or dealer that is a party to a third-party distribution
agreement to be employed in connection with the initial sale of the Bonds to the public to require
each broker-dealer that is a party to such third-party distribution agreement to (a) report the prices
at which it sells to the public the unsold Bonds of each maturity allocated to it, whether or not the
Closing Date has occurred, until either all Bonds of that maturity allocated to it have been sold or
it is notified by the Representative or such Underwriter or dealer that the 10 percent test has been
satisfied as to the Securities of that maturity, provided, that, the reporting obligation after the
Closing Date may be at reasonable periodic intervals or otherwise upon request of the
Representative or such Underwriter or dealer, and (B) comply with the hold-the-offering-price
rule, if applicable, if and for so long as directed by the Representative or the Underwriter or the
dealer and as set forth in the related pricing wires.

JEA acknowledges that, in making the representation set forth in this subsection, the
Representative will rely on (i) the agreement of each Underwriter to comply with the requirements
for establishing issue price of the Bonds, including, but not limited to, its agreement to comply
with the hold-the-offering-price rule, if applicable to the Bonds, as set forth in an agreement among
underwriters and the related pricing wires, (ii) in the event a selling group has been created in
connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a
member of the selling group to comply with the requirements for establishing issue price of the
Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price rule,
as set forth in a selling group agreement and the related pricing wires, and (iii) in the event that an
Underwriter or a dealer who is a member of the selling group is a party to a third-party distribution
agreement that was employed in connection with the initial sale of the Bonds to the public, the
agreement of each broker-dealer that is a party to such agreement to comply with the requirements
for establishing issue price of the Bonds, including, but not limited to, its agreement to comply
with the hold-the-offering-price rule, as set forth in the retail distribution agreement and the related
pricing wires. JEA further acknowledges that each Underwriter shall be solely liable for its failure
to comply with its agreement regarding the requirements for establishing issue price of the Bonds,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Bonds, and that no Underwriter shall be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is a
party to a third-party distribution agreement, to comply with its corresponding agreement to
comply with the requirements for establishing issue price of the Bonds, including, but not limited
to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds.

The Underwriters acknowledge that sales of any Bonds to any person that is a related party
to an Underwriter shall not constitute sales to the public for purposes of this Section. Further, for
purposes of this Section:

(i) "public" means any person other than an underwriter or a related party,

(ii) "underwriter" means (A) any person that agrees pursuant to a written
contract with the City (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Bonds to the public and (B)
any person that agrees pursuant to a written contract directly or indirectly
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with a person described in clause (A) to participate in the initial sale of the
Bonds to the public (including a member of a selling group or a party to a
retail distribution agreement participating in the initial sale of the Bonds to
the public),

(iid) a purchaser of any of the Bonds is a "related party" to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (i)
at least 50% common ownership of the voting power or the total value of
their stock, if both entities are corporations (including direct ownership
by one corporation of another), (ii) more than 50% common ownership
of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another),
or (iii) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other
entity is a partnership (including direct ownership of the applicable stock
or interests by one entity of the other), and

(iv) "sale date" means the date of execution of this Agreement by all parties.

In connection with the public offering of the Bonds, the Underwriters have delivered to
JEA a letter containing the information required by Section 218.385, Florida Statutes in the form
attached as Annex F.

Good Faith Deposit. [If by wire transfer: There has been delivered to JEA herewith a
wire transfer in the amount of $ (the “Good Faith Deposit”) as security for the
performance by the Underwriters of their obligation to accept and pay for the Bonds on the Closing
Date in accordance with the provisions hereof. In the event of the Underwriters’ compliance with
their obligations hereunder, the Good Faith Deposit shall be netted from the purchase price of the
Bonds payable by the Underwriters to JEA pursuant to Section 2 hereof. In the event JEA does
not accept this offer the Good Faith Deposit shall be immediately returned by JEA to the
Representative by wire transfer. Upon the failure of JEA to deliver the Bonds on the Closing Date,
or if JEA shall be unable to satisfy the conditions to the obligations of the Underwriters contained
in this Agreement, or if such obligations shall be terminated for any reasons permitted by this
Agreement except for the reasons set forth in Section 10 hereof, the Good Faith Deposit shall
immediately be repaid by JEA to the Representative by wire transfer. If the Underwriters fail
(other than for a reason permitted hereunder) to accept and pay for the Bonds upon tender thereof
by JEA on the Closing Date as herein provided, the Good Faith Deposit shall be retained by JEA
as and for full and agreed upon liquidated damages, and not as a penalty, to JEA for such failure,
and the retention of the Good Faith Deposit shall constitute a full release and discharge of all
claims and damages for such failure and of any and all defaults hereunder on the part of the
Underwriters.]

[If by check: Delivered to JEA herewith is a check payable to the order of JEA in the
amount of $ (the "Good Faith Deposit") as security for the performance by the
Underwriters of their obligation to accept and pay for the Bonds on the Closing Date in accordance
with the provisions hereof. JEA shall hold such check uncashed until the Closing Date. In the
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event of the Underwriters' compliance with their obligations hereunder, the Good Faith Deposit
shall be returned to the Representative on the Closing Date upon payment to JEA as provided in
Section 7 hereof of the purchase price of the Bonds. In the event JEA does not accept this offer,
or upon the failure of JEA to deliver the Bonds on the Closing Date, or if JEA shall be unable to
satisfy the conditions to the obligations of the Underwriters contained in this Agreement, or if such
obligations of the Underwriters shall be terminated for any reason permitted by this Agreement
except for the reasons set forth in Section 10 hereof, the Good Faith Deposit shall immediately be
returned to the Representative. If the Underwriters fail (other than for a reason permitted
hereunder) to accept and pay for the Bonds upon tender thereof by JEA on the Closing Date as
herein provided, the Good Faith Deposit shall be retained by JEA as and for full and agreed upon
liquidated damages, and not as a penalty, to JEA for such failure, and the retention of the Good
Faith Deposit shall constitute a full release and discharge of all claims and damages for such failure
and of any and all defaults hereunder on the part of the Underwriters.]

Section 4. Representations of JEA. JEA represents to the Underwriters that: (a) the
Preliminary Official Statement has been "deemed final" by JEA as of its date for the purpose of
Rule 15¢2-12 of the Securities and Exchange Commission (the "Rule"); (b) as of their respective
dates and on the date hereof the statements and information contained in the Official Statements
are, and on the Closing Date the statements and information contained in the Final Official
Statement will be, true and complete in all material respects, and the Preliminary Official
Statement, as of its date, did not and the Final Official Statement, as of its date, does not on the
date hereof, and will not on the Closing Date, contain any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements and information therein, in
light of the circumstances under which they were made, not misleading; (c) the Preliminary
Official Statement, as of its date, did not and does not on the date hereof, and the Final Official
Statement, as of its date did not and does not on the date hereof, and will not on the Closing Date,
omit any information with respect to JEA or its business, properties and affairs which might in a
material respect adversely or unfavorably affect the transactions contemplated by the Preliminary
Official Statement or the Final Official Statement; (d) JEA has not pledged any part of the "Trust
Estate" prior to the lien thereon in favor of the "Bonds" (as those terms are defined in the
Resolution); (e) JEA has full title to the System and the power and authority to operate the same
and to collect the Revenues (as defined in the Resolution) therefrom; (f) the resolution or
resolutions of, or other appropriate actions taken by, JEA establishing the rates and charges for
services of the System described in the Official Statements have been duly adopted or taken and
are in full force and effect; (g) when delivered to and paid for by the Underwriters at the Closing
in accordance with the provisions of this Agreement, the Bonds will have been duly authorized,
executed, issued and delivered and will constitute valid and binding obligations of JEA of the
character referred to in the Final Official Statement, in conformity with, and entitled to the benefit
and security of, the Resolution; (h) JEA is empowered and has been duly authorized to enter into
this Agreement, the Continuing Disclosure Agreement[, the Escrow Deposit Agreement] and the
Letter of Representations and to adopt the Resolution; (i) the execution and delivery of this
Agreement, the Continuing Disclosure Agreement, the Letter of Representations[, the Escrow
Deposit Agreement] and the Bonds and compliance with the provisions thereof, under the
circumstances contemplated herein and therein, will not in any material respect conflict with or
constitute on the part of JEA a breach of or default under any agreement or other instrument to
which JEA is a party, or any existing law, administrative regulation, court order or consent decree
to which JEA is subject; (j) no litigation or proceeding (to which JEA is a party) is pending or to
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the best of JEA's knowledge is threatened against or affecting JEA to restrain or enjoin the issuance
or delivery of the Bonds or other indebtedness of JEA relating to the System or in any way
contesting or affecting the authority for the issuance of the Bonds or the validity of the Bonds or
other indebtedness of JEA, the Resolution, this Agreement, the Continuing Disclosure
Agreement[, the Escrow Deposit Agreement] or the Letter of Representations or in any way
contesting the corporate existence or the powers of JEA; (k) except as may be disclosed in the
Official Statements, no litigation or proceeding (to which JEA is a party) is pending or, to the best
of its knowledge, is threatened against or affecting JEA or involving any of the business, property
or affairs of JEA which involves the possibility of any judgment or liability which may result in
any material adverse change in the financial condition of JEA relating to the System; (1) JEA has
not been notified of any listing or proposed listing by the Internal Revenue Service to the effect
that it is a bond issuer whose arbitrage certifications may not be relied upon; (m) subsequent to the
date of the last audited financial statements included [by specific reference] in the Official
Statements there have been no material adverse changes in the assets, liabilities or condition of
JEA related to the System, financial or otherwise, except as disclosed in or contemplated by the
Official Statements, and neither the business, the properties, nor the affairs of JEA related to the
System have been adversely affected in any substantial way as the result of any fire, explosion,
accident, strike, riot, flood, windstorm, earthquake, embargo, war or act of God or of the public
enemy; (n) all permits or licenses which JEA is required to maintain in order to operate the System
are in full force and effect; (o) the proceeds of the Bonds will be used by JEA to redeem all of the
Refunded Bonds within 90 days of the Closing; (p) other than as disclosed in the Official
Statements, JEA has not failed during the previous five years to comply in all material respects
with any previous undertakings in a written continuing disclosure contract or agreement under the
Rule; and (q) JEA has not been in default at any time after December 31, 1975 as to principal or
interest with respect to any of its debt obligations.

Section 5. Final Official Statement; Public Offering. JEA shall prepare, and shall
deliver to the Underwriters as promptly as practicable but, in any event, not later than seven
business days after the acceptance by JEA of this Agreement and in sufficient time to allow the
Underwriters to deliver copies thereof to purchasers of the Bonds at least two business days prior
to the Closing, copies of the Final Official Statement in sufficient quantity to comply with the Rule
and the rules of the Municipal Securities Rulemaking Board and in form and substance satisfactory
to the Representative and JEA, executed on behalf of JEA by its Managing Director and Chief
Executive Officer. JEA agrees that the Preliminary Official Statement, the Final Official
Statement, and audited financial statements, if any, and copies of the Resolution, prepared by or
on behalf of JEA may be used by the Underwriters in the public offering of the Bonds and that it
will cooperate with the Underwriters if the Underwriters decide to qualify the Bonds under the
securities laws of any state; provided, however, JEA shall not be required to register as a dealer or
broker in any such state or to qualify to do business in connection with any such qualification of
the Bonds for sale in any state. To the extent required by MSRB Rules, JEA confirms that it does
not object to the distribution of the Official Statements in electronic form. The Final Official
Statement shall be provided in a "designated electronic format" (as defined in MSRB Rule G-32).
The term "designated electronic format" is defined in MSRB Rule G-32 to mean portable
document format, with files configured to permit documents to be saved, viewed, printed and
retransmitted by electronic means. For files submitted to the Electronic Municipal Market Access
system operated by the MSRB on or after January 1, 2010, documents in designated electronic
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format must be word searchable (without regard to diagrams, images and other non-textual
elements).

JEA authorizes the Representative to file, to the extent required by applicable SEC or
MSRB rule, and the Representative agrees to file or cause to be filed, the Official Statement with
(i) the MSRB or its designee (including submission to the MSRB's Electronic Municipal Market
Access System ("EMMA™")) or (ii) other repositories approved from time to time by the SEC (either
in addition to or in lieu of the filings referred to above). If a supplement to the Final Official
Statement is prepared in accordance with Section 11 hereof during the "primary offering disclosure
period," and if required by applicable SEC or MSRB rule, the Representative shall also make the
required submission of the supplement to the Final Official Statement to EMMA. The "primary
offering disclosure period" is used as defined in MSRB Rule G-32 and shall end on the 25" day
after the Closing.

Section 6. Closing, Delivery and Payment. The Bonds shall be printed or reproduced
in definitive form as fully registered Bonds and shall be registered initially in the name of Cede &
Co., as nominee of DTC, shall be in the denominations of the aggregate par amount of the Bonds
of each series and maturity of each series (and, if applicable, each interest rate within a maturity)
and shall be made available to, or on behalf of, DTC, 55 Water Street, New York, New York,
which shall act as securities depository for the Bonds, not less than one business day prior to the
Closing. The Representative may inspect the Bonds prior to the Closing.

The Closing shall be held beginning at 9:00 a.m. on , 20 (the "Closing
Date") at the offices of JEA, 21 West Church Street, Jacksonville, Florida, or at such other time
and other place as is mutually agreeable to the Representative and JEA. At the Closing and subject
to the conditions contained herein, the Representative shall accept the delivery of the Bonds from
JEA and shall make payment therefor as provided herein in federal funds or other immediately
available funds upon (i) tender by JEA of the definitive Bonds to or on behalf of DTC on behalf
of the Underwriters; and (ii) the delivery by JEA to the Underwriters of all the Closing Documents.

Section 7. Closing Documents. The Closing Documents shall consist of at least the
following, each properly executed, certified or otherwise verified, dated as of the Closing Date
except as otherwise provided below, and in such form as may be satisfactory to Bond Counsel, the
Representative and Underwriters' Counsel, including, but not limited to, the matters hereinafter set
forth:

(a) Certified copies of the Resolution and the ordinances of the City Council of
the City approving the issuance of the Bonds;

(b) JEA's closing certificate confirming (i) the representations made by JEA
herein; (ii) the application of the proceeds of the sale of the Bonds and certain other
amounts as described in the Final Official Statement; (iii) the adoption and present
effectiveness of all resolutions considered necessary, in the opinion of Bond Counsel, in
connection with the transactions contemplated hereby, together with copies of said
resolutions; (iv) that the Resolution has not been amended since the date of this Agreement,
except as may have been consented to in writing by the Representative; and (v) that, except
as described in the Official Statements, no material adverse change has occurred with

-10-

328

203



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

respect to the System, including, without limitation, the financial condition thereof, for the
period from September 30, 20[ ] through the Closing Date;

() The approving opinions of Bond Counsel, dated the Closing Date, in
substantially the forms attached to the Preliminary Official Statement as Appendix D and
Appendix E;

(d) The supplemental opinion of Bond Counsel, dated the Closing Date,
addressed to the Underwriters in substantially the form set forth as Annex C hereto;

(e) An opinion of JEA's Counsel to the effect that (i) JEA is a public body
corporate and politic and an independent agency of the City, duly organized and validly
existing under the laws of the State of Florida and has all the necessary power and authority
to issue the Bonds and enter into this Agreement, the Letter of Representations|[, the Escrow
Deposit Agreement] and the Continuing Disclosure Agreement; (ii) the Resolution has
been duly adopted by JEA and this Agreement, the Letter of Representations, the
Continuing Disclosure Agreement|[, the Escrow Deposit Agreement] and the Bonds have
been duly authorized, executed and delivered by JEA and such documents and the
Resolution constitute legal, valid and binding obligations of JEA enforceable in accordance
with their respective terms, except as the enforceability thereof may be limited by
applicable bankruptcy, reorganization, insolvency and other similar laws affecting the
enforcement of creditors' rights generally, and no opinion need be expressed as to the
availability of any discretionary equitable remedy; (iii) the ordinances of the City Council
of the City approving the issuance of the Bonds were duly enacted by the City; (iv) JEA
has approved the distribution of the Preliminary Official Statement and the Final Official
Statement and the execution and delivery of the Final Official Statement to the purchasers
of the Bonds; (v) the execution and delivery of the Bonds, this Agreement, the Continuing
Disclosure Agreement[, the Escrow Deposit Agreement] and the Letter of Representations,
the adoption of the Resolution and the issuance of the Bonds pursuant to the Resolution
and compliance with the provisions of the Resolution under the circumstances
contemplated thereby and hereby, do not and will not in any material respect conflict with
or constitute on the part of JEA a breach of or default under any existing law, regulation,
court order or consent decree to which JEA is subject; (vi) nothing has come to such
counsel's attention which would lead such counsel to believe that the Final Official
Statement (with the exception of the tax treatment of interest on the Bonds, Blue Sky or
other securities registration matters, and financial and statistical information, as to which
no opinion need be expressed) contains an untrue statement of a material fact or omits to
state a material fact necessary to be stated therein to make the statements therein, in light
of the circumstances under which they were made, not misleading; (vii) no litigation or
proceeding (to which JEA or the City is a party) is pending or to the best of such counsel's
knowledge is threatened against or affecting JEA or the City to restrain or enjoin the
issuance or delivery of the Bonds or the refunding of the Refunded Bonds or in any way
contesting or affecting the authority for the issuance of the Bonds, or the validity of the
Bonds or this Agreement, the Continuing Disclosure Agreement[, the Escrow Deposit
Agreement| or the Letter of Representations or in any way contesting the corporate
existence or the powers of JEA; (viii) except as may be disclosed in the Preliminary Official
Statement and the Final Official Statement, no litigation or proceeding (to which JEA or
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the City is a party) is pending or to the best of such counsel's knowledge is threatened
against or affecting JEA or involving any of the business, property or affairs of JEA which
involves the possibility of any judgment or liability which may result in any material
adverse change in the financial condition of JEA relating to the System; and (ix) JEA has
obtained the consents, approvals, authorizations or other orders of all municipal, state or
regulatory authorities required for the consummation of the transaction contemplated
hereby;

) The opinion of Disclosure Counsel, dated the Closing Date, in substantially
the form attached hereto as Annex D;

(2) The opinion of Underwriters' Counsel, dated the Closing Date, in
substantially the form attached hereto as Annex E;

(h) An executed copy of the Agreed Upon Procedures Letter, dated the day
prior to the Closing Date;

@) A consent, manually signed by the Accountants, to the use of their report in
the Official Statements and to the references to their firm therein, dated the day prior to the
Closing Date;

)] Appropriate arbitrage certifications and tax covenants with respect to the
Bonds by JEA in form and substance satisfactory to Bond Counsel and Underwriters'
Counsel;

(k) Appropriate evidence that the 2023/24/25 Series X Bonds have been
assigned ratings of " " by Fitch Ratings ("Fitch"), " " by Moody's Investors Service,

Inc. ("Moody's") and " " by S&P Global Ratings ("S&P") and the 2023/24/25 Series X
Subordinated Bonds have been assigned ratings of " " by Fitch, " " by Moody's and
" "by S&P;

Q)] A certificate of the Bond Registrar as to the incumbency of its officers and

its power to serve as Bond Registrar in form and substance acceptable to Bond Counsel
and Underwriters' Counsel,

(m) A certificate of the Escrow Agent, dated the Closing Date as to (i) the
incumbency of its officers, (ii) that the Escrow Agent is a banking corporation, duly
organized and validly existing under the laws of the United States of America or the state
of its incorporation and authorized to do business in the State, (iii) that the Escrow Agent
has duly accepted its duties under the Escrow Deposit Agreement, and (iv) that the Escrow
Agent has taken all necessary corporate action required to act as escrow agent under the
Escrow Deposit Agreement and to perform its duties thereunder;

(n) A certified copy of the Letter of Representations;
(o) An executed counterpart of the Continuing Disclosure Agreement;

(p) An executed counterpart of the Escrow Deposit Agreement;
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@ [The Verification Report;] and

(r) Such additional legal opinions, certificates, instruments and other
documents and such multiple copies of the above listed documents as the Representative,
Underwriters' Counsel or Bond Counsel may reasonably request to evidence compliance
by JEA with legal requirements; the truth and accuracy, as of the Closing Date, of the
respective representations contained herein and in the Final Official Statement; and the due
performance or satisfaction by JEA of all agreements to be performed by it and all
conditions to be satisfied by it at or prior to the Closing.

Section 8. Termination by Underwriters. This Agreement may be terminated in
writing prior to the Closing by the Representative acting on behalf of the Underwriters if any of
the following shall occur subsequent to the execution hereof: (i) this Agreement shall not have
been accepted by JEA within the time herein provided; (ii) the copies of the Final Official
Statement shall not have been provided within the time required by this Agreement; (iii) the Bonds
and all of the Closing Documents shall not have been delivered to the Underwriters as of 2:00 p.m.
on the Closing Date; (iv)(a) legislation shall have been enacted by the Congress, or introduced in
the Congress, or recommended to the Congress for passage by the President of the United States
or the United States Department of the Treasury or the Internal Revenue Service or any member
of the United States Congress, or favorably reported for passage to either House of Congress by
any Committee of such House to which such legislation has been referred for consideration, or (b)
a decision shall have been rendered by a court established under Article III of the Constitution of
the United States, or the United States Tax Court, or (c) an order, ruling, regulation or
communication (including a press release) shall have been issued by the Treasury Department of
the United States, the Internal Revenue Service or the Securities and Exchange Commission, or
(d) any action shall be taken or statement made by or on behalf of the President of the United States
or the United States Department of the Treasury or the Internal Revenue Service or any member
of the United States Congress, which indicates or implies that interest on the Bonds may not be
excludable from gross income for federal income tax purposes or that legislation will be introduced
in the next scheduled session of the United States Congress, in each case referred to in clauses (a),
(b), (c) and (d), with the purpose or effect, directly or indirectly, of (y) imposing federal income
taxation upon interest to be received by any holders of the Bonds or (z) requiring the offer or sale
of the Bonds to be registered under the Securities Act of 1933 or the Resolution to be qualified as
an indenture under the Trust Indenture Act of 1939; (v) there shall exist any event or circumstance
which, in the opinion of the Representative, either makes untrue or incorrect in a material respect
any statement or information contained in the Final Official Statement, or any event or
circumstance is not reflected in the Final Official Statement but should be reflected therein in order
to make the statements and information contained therein, in light of the circumstances under
which they were made, not misleading in a material respect; (vi) there shall have occurred any
outbreak of hostilities (or the escalation of any hostilities existing on the date hereof) or other
national or international calamity or crisis, the effect of such outbreak or escalation, calamity or
crisis on the financial markets of the United States of America being such as, in the opinion of the
Representative, would make it impracticable for the Underwriters to sell the Bonds, including an
effect generally on the market which affects the marketability of the Bonds; (vii) there shall be in
force a general suspension of trading on the New York Stock Exchange, or any other major United
States stock exchange, or minimum or maximum prices for trading shall have been fixed and be
in force; (viii) in the judgment of the Representative, the market price of the Bonds, or the market
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price generally of obligations of the general character of the Bonds, might be adversely affected
because: (a) additional material restrictions not in force as of the date hereof shall have been
imposed upon trading in securities generally by any governmental authority or by any national
securities exchange, or (b) the New York Stock Exchange or other national securities exchange,
or any governmental authority, shall impose, as to the Bonds or similar obligations, any material
restrictions not now in force, or increase materially those now in force, with respect to the
extension of credit by, or the charge to the net capital requirements of, the Underwriters; (ix) a
general banking moratorium shall have been declared by either federal, New York or Florida
authorities having jurisdiction, and shall be in force, or there shall occur any other material
disruption in commercial banking or securities settlement or clearance services in the United
States; or (x) the rating on the Bonds shall have been suspended, withdrawn or downgraded by any
of the three rating agencies referred to in paragraph (j) of Section 8 hereof.

Section 9. Termination by JEA. In the absence of a termination of this
Agreement by the Representative as permitted by Section 9 hereof, this Agreement may be
terminated in writing by JEA in the event that the Underwriters shall fail to accept delivery and
pay the purchase price of the Bonds at the Closing upon (i) tender thereof to or on behalf of the
Underwriters by JEA and (ii) delivery to the Underwriters of all of the Closing Documents, all as
provided in Section 8 hereof, and in such event JEA shall retain the Good Faith Deposit as provided
in Section 4 hereof.

Section 10. Changes Affecting the Final Official Statement After the Closing.
If during the period from the date of this Agreement and a date 25 days after the End of the
Underwriting Period (as defined herein), any event relating to or affecting JEA shall occur the
result of which shall make it necessary, in the reasonable opinion of (i) JEA and (ii) the
Representative or Underwriters' Counsel, to amend or supplement the Final Official Statement in
order to make it not contain any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made not misleading, JEA shall forthwith prepare and furnish to the Underwriters,
at JEA's expense, a reasonable number of copies of an amendment of or supplement to the Final
Official Statement in form and substance satisfactory to the Representative, so that it then will not
contain an untrue statement of material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances existing at
that time, not misleading; provided, however, JEA will not adopt any amendment or supplement
to the Final Official Statement except with the written consent of the Representative, which
consent shall not be unreasonably withheld. The "End of the Underwriting Period" shall mean the
Closing Date unless the Representative shall in writing advise JEA that the Underwriting Period
must be extended, in which case the End of the Underwriting Period shall be the date set forth in
such writing, but in no event later than 90 days after the Closing Date.

Section 11.  Expenses. The Underwriters shall pay their own out-of-pocket expenses,
the fees and expenses of Underwriters' Counsel, and the fees and expenses in connection with the
preparation of the Blue Sky memorandum and the registration of the Bonds for "Blue Sky"
purposes. JEA acknowledges that the expense component of the Underwriters' discount includes
the fees and expenses incurred by the Underwriters as described in the preceding sentence and
includes an amount intended to reimburse the Underwriters for incidental expenses (including, but
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not limited to, transportation, lodging and meals of JEA and Underwriters personnel) incurred by
the Underwriters in connection with the transaction contemplated by this Agreement.

JEA acknowledges that it has had an opportunity to consult with its financial advisor in
order to evaluate and consider the fees and expenses being incurred as a part of the issuance of the
Bonds. JEA shall pay all of the other costs and expenses in connection with the financing
contemplated by this Agreement, including, but not limited to: (i) the fees and expenses of Bond
Counsel and JEA's Counsel and the expenses of JEA, if any; (ii) any fees and expenses incurred
for filing fees; (iii) the fees and expenses of any experts or consultants; (iv) the fees and expenses
of the Bond Registrar[, and] the Escrow Agent [and the Verification Report]; (v) the cost of
preparation and printing of the Bonds; (vi) the cost of printing and duplication for the Official
Statements and any amendments or supplements thereto; (vii) the fees and expenses of the
Accountants; and (viii) bond rating agency fees. JEA acknowledges that a portion of the
Underwriters' expenses are intended to reimburse the Underwriters for incidental expenses
(including, but not limited to, transportation, lodging and meals of JEA and Underwriters
personnel) incurred by the Underwriters (on their own behalf or on behalf of JEA personnel), as
applicable, in connection with the transaction contemplated by this Agreement.

Section 12.  Notices. Any notice or other communication to be given to JEA under this
Agreement may be given by delivering the same in writing to the address set forth above; and any
such notice or other communication to be given to the Underwriters may be given by delivering
the same in writing to the Underwriters in care of , R s

, Attention:

Section 13.  Authority of Representative. The Representative has been duly
authorized to execute this Agreement and, pursuant to an agreement among the Underwriters, has
been duly authorized to act hereunder by and on behalf of the Underwriters.

Section 14.  Parties and Interests; Survival of Representations. This Agreement is
made solely for the benefit of JEA and the Underwriters, including the successors and assigns of
the Underwriters, and no other person, partnership, association or corporation shall acquire or have
any rights hereunder or by virtue hereof. All representations and agreements by JEA in this
Agreement shall remain in full force and effect regardless of any investigation made by or on
behalf of the Underwriters, and shall survive the delivery of and payment for the Bonds.

Section 15.  Truth-In-Bonding Statement. For purposes of subsections (2) and (3) of
Section 218.385, Florida Statutes, as amended, the following Truth in Bonding Statement is made
with respect to the Bonds:

JEA is proposing to issue $ of the Bonds. The
Bonds are to be issued for the purposes of refunding the Refunded
Bonds and paying cost of issuance of the Bonds. The Bonds are
expected to be repaid over a period of approximately  years. At
the interest rates set out in Annex A hereto (being a true interest cost
of %), total interest paid over the life of the Bonds will be
$
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The source of repayment or security for the Bonds is the
Revenues of the System. Issuing the Bonds finances the items
described in the preceding paragraph. Authorizing this debt will
result in an average annual debt service payment of approximately
$ from Revenues, which will not otherwise be available
to finance the other services or expenditures of JEA each year for
approximately years.

Section 16. Counterparts. This Agreement may be executed in counterparts, each of
which shall constitute an original but all of which taken together shall constitute one instrument.

Section 17. Entire Agreement Clause. This Agreement constitutes the entire
agreement between the parties hereto with respect to the matters covered hereby, and supersedes
all prior agreements and understandings between the parties regarding the transaction
contemplated by this Agreement and the process leading thereto. This Bond Purchase Agreement
shall only be amended, supplemented or modified in a writing signed by both of the parties hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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Very truly yours,

as Representative of the Underwriters

By:
Name:
Title:

Accepted by JEA on ,20

By:
Name:
Title:

FORM APPROVED:

Office of General Counsel

[Signature Page to Bond Purchase Agreement dated ,20 ]
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ANNEX A

MATURITIES, AMOUNTS, INTEREST RATES AND YIELDS

$000,000,000 Water and Sewer System Revenue Bonds, 2023/24/25 Series X

Maturity
October 1 Amount Interest Rate Yield
$ % %
$ % Term Bond Due October 1,20 __ - Yield %

$000,000,000 Water and Sewer System Subordinated Revenue Bonds, 2023/24/25 Series X

Maturity
October 1 Amount Interest Rate Yield
$ % %
$ % Term Bond Due October 1,20 - Yield %

Redemption Provisions

[To come]
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ANNEX B

CERTIFICATE OF UNDERWRITER REGARDING ISSUE PRICE

$000,000,000 $000,000,000
JEA JEA
WATER AND SEWER SYSTEM REVENUE WATER AND SEWER SYSTEM
BOND, SUBORDINATED REVENUE BOND,
SERIES THREE 2023/24/25X SERIES 2023/24/25X
The undersigned, on behalf of (the "Representative"), on behalf of itself and

(collectively, the "Underwriting Group"), hereby
certifies as set forth below with respect to the sale and issuance of the above-captioned obligations
(the "Bonds").

Hold-the-Offering-Price Maturities

1. Sale of the General Rule Maturities. As of the date of this certificate, for each
Maturity of the General Rule Maturities, the first price at which at least 10% of such Maturity of
the Bonds was sold to the Public is the respective price set forth in Schedule A attached hereto.

2. Initial Offering Price of the Hold-the-Offering—Price Maturities.

(a) The Underwriting Group offered the Hold-the-Offering-Price Maturities to the
Public for purchase at the respective initial offering prices listed in Schedule B (the "Initial
Offering Prices") on or before the Sale Date. A copy of the pricing wire or equivalent
communication for the Bonds is attached to this certificate as Schedule C.

(b) As set forth in the Bond Purchase Agreement for the Bonds, the members of the
Underwriting Group have agreed in writing that, (i) for each of the Hold-the-Offering-Price-
Maturities, they would neither offer nor sell any of the Bonds of such Maturity to any person at a
price that is higher than the Initial Offering Price for each Maturity during the Holding Period for
such Maturity (the "hold-the-offering-price-rule"), and (ii) any selling group agreement shall
contain the agreement of each dealer who is a member of the selling group, and any retail
distribution agreement shall contain the agreement of each broker-dealer who is a party to the retail
distribution agreement, to comply with the hold-the-offering-price rule. Pursuant to such
agreement, no Underwriter (as defined below) has offered or sold any of the Hold-the-Offering-
Price-Maturities at a price higher than the respective Initial Offering Price for that Maturity of the
Bonds during the Holding Period.

3. Defined Terms.

(a) General Rule Maturities means those Maturities of the Bonds listed in Schedule A
hereto as the "General Rule Maturities."

(b) Hold-the-Offering-Price Maturities means those Maturities of the Bonds listed in
Schedule A hereto as the "Hold-the-Offering-Price Maturities."

) Holding Period means, with respect to a Maturity of the Bonds, the period starting
on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the Sale
Date ( ,20 ), or (ii) the date on which the Underwriting Group has sold at least 10% of
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such Maturity to the Public at prices that are no higher than the Initial Offering Price for such
Maturity.

(d) Issuer means JEA.

(e) Maturity means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest rates,
are treated as separate maturities.

) Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term "related party" for purposes of this certificate generally means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.

(2) Sale Date means the first day on which there is a binding contract in writing for the
sale of a Maturity of the Bonds. The Sale Date of the Bonds is [ _,20 .

(h) Underwriter means (i) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the
initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract
directly or indirectly with a person described in clause (i) of this paragraph to participate in the
initial sale of the Bonds to the Public (including a member of a selling group or a party to a retail
distribution agreement participating in the initial sale of the Bonds to the Public).

The representations set forth in this certificate are limited to factual matters only. Nothing
in this certificate represents the Representative's interpretation of any laws, including specifically
Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing information will be relied
upon by the Issuer with respect to certain of the representations set forth in the Tax Certificate and
with respect to compliance with the federal income tax rules affecting the Bonds, and by Greenberg
Traurig, P.A. in connection with rendering its opinion that the interest on the Bonds is excluded
from gross income for federal income tax purposes, the preparation of Internal Revenue Service
Form 8038-G, and other federal income tax advice it may give to the Issuer from time to time
relating to the Bonds.

, as representative of the
Underwriters

By:
Name:

Dated:
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ANNEX C
[Form of Supplemental Opinion of Bond Counsel]
[Closing Date]

[Underwriters]
c/o

Re: $000,000,000 JEA Water and Sewer System Revenue Bonds, 2023/24/25 Series X
$000,000,000 JEA Water and Sewer System Subordinated Revenue Bonds,
2023/24/25 Series X

Ladies and Gentlemen:

We have served as Bond Counsel to JEA in connection with the issuance of the captioned
obligations (respectively, the "2023/24/25 Series X Bonds" and the "2023/24/25 Series X
Subordinated Bonds" and collectively, the "Bonds"). This letter is addressed to you, as
Underwriters, pursuant to Section 8(d) of the Bond Purchase Agreement (the "Bond Purchase
Agreement"), dated , 20 between , as Representative
of the Underwriters named therein, and JEA, providing for the purchase of the Bonds. The Bonds
are issued pursuant to the Constitution and laws of the State of Florida, including, in particular,
Chapter 80-153, Laws of Florida, Special Acts of 1980, as amended, and Article 21 of the Charter
of the City of Jacksonville, Florida (the "City"), as amended and readopted by Chapter 80-515,
Laws of Florida, Special Acts of 1980, as subsequently amended by Chapter 92-341, Laws of
Florida, Special Acts of 1992 and as thereafter amended in accordance with the terms thereof prior
to the date hereof, and other applicable provisions of law, and under and pursuant to a resolution
of JEA adopted on February 18, 1997 and referred to therein as the "Water and Sewer System
Revenue Bond Resolution" (as amended and restated by a resolution adopted by JEA on March 18,
1997) and the resolutions supplemental and amendatory thereto heretofore adopted, including
Resolution No. 2023-03 of JEA adopted on January 24, 2023 entitled "Forty-Sixth Supplemental
Water and Sewer System Bond Resolution," authorizing the issuance of the 2023/24/25 Series X
Bonds, and pursuant to resolution of JEA adopted on May 15, 2003 and referred to therein as the
"Water and Sewer System Subordinated Revenue Bond Resolution," as supplemented (the
"Subordinated Bond Resolution"), including as supplemented by Resolution No. 2023-04 of JEA
adopted January 24, 2023 entitled "Twenty-First Supplemental Water and Sewer System
Subordinated Revenue Bond Resolution," authorizing the issuance of the 2023/24/25 Series X
Subordinated Bonds, (herein collectively called the "Resolutions"). Capitalized terms not
otherwise defined herein shall have the meanings ascribed thereto in the Resolutions or, if not
defined in the Resolutions, in the Bond Purchase Agreement.

We have delivered our final legal opinions (the "Bond Opinions") as bond counsel
concerning the validity of the Bonds and certain other matters to JEA, dated the date hereof and
addressed to JEA. You may rely on such opinions as though the same were addressed to you.
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In connection with our role as bond counsel, we have reviewed the Bond Purchase
Agreement; a certified copy of the Resolutions; a certified copy of Ordinance No. 97-205-E,
enacted by the Council of the City on May 13, 1997, approving, among other things, the
Resolutions and the issuance by JEA of Bonds (as such term is defined in the Senior Bond
Resolution); a certified copy of Ordinance 2001-663-E, enacted by the Council of the City on
August 28, 2001, approving, among other things, the issuance by JEA of Bonds and Subordinated
Indebtedness (as defined in the Resolutions); a certified copy of Ordinance 2004-820-E, enacted
by the Council of the City on September 28, 2004, approving, among other things, the issuance by
JEA of Bonds and Subordinated Indebtedness; a certified copy of Ordinance 2006-792-E, enacted
by the Council of the City on September 26, 2006, approving, among other things, the issuance by
JEA of Bonds and Subordinated Indebtedness; a certified copy of Ordinance 2011-448-E, enacted
by the Council of the City on September 27, 2011, approving, among other things, the issuance by
JEA of Bonds (as defined in the Senior Bond Resolution); the Official Statement of JEA, dated

, 20, relating to the Bonds (the "Official Statement"); the Continuing Disclosure
Agreement; the Tax Certificate executed and delivered by JEA on the date hereof in connection
with the issuance of the Bonds (the "Tax Certificate"); an opinion of the Office of General Counsel
of the City, attorney for JEA; certificates of JEA and others; and such other documents, opinions
and matters to the extent we deemed necessary to provide the opinions or conclusions set forth
herein.

The opinions and conclusions expressed herein are based upon an analysis of existing laws,
regulations, rulings and court decisions and cover certain matters not directly addressed by such
authorities. Such opinions or conclusions may be affected by actions taken or omitted or events
occurring after the date hereof. We have not undertaken to determine, or to inform any person,
whether any such actions are taken or omitted or events do occur or any other matters come to our
attention after the date hereof. We have assumed the genuineness of all documents and signatures
presented to us (whether as originals or as copies) and the due and legal execution and delivery
thereof by, and validity against, any parties other than JEA. We have assumed, without
undertaking to verify, the accuracy of the factual matters represented, warranted or certified in the
documents, and of the legal conclusions contained in the opinions, referred to in the third paragraph
hereof (except that we have not relied on any such legal conclusions that are to the same effect as
the opinions or conclusions set forth herein). We have further assumed compliance with all
covenants and agreements contained in such documents.

In addition, we call attention to the fact that the rights and obligations under the Bonds, the
Resolutions, the Tax Certificate, the Continuing Disclosure Agreement and the Bond Purchase
Agreement and their enforceability may be subject to bankruptcy, insolvency, reorganization,
arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors'
rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate
cases and to the limitations on legal remedies against bodies politic and corporate of the State of
Florida. We express no opinion with respect to any indemnification, contribution, penalty, choice
of law, choice of forum, or waiver provisions contained in the foregoing documents.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are
of the following opinions or conclusions:
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1. JEA is a public body corporate and politic and an independent agency of the City,
duly created and existing under the Constitution and laws of the State of Florida.

2. The Bonds have been duly authorized by JEA and all conditions precedent to the
issuance of the Bonds have been fulfilled, including, without limitation, all necessary approvals of
the City.

3. The Bonds are not subject to the registration requirements of the Securities Act of
1933, as amended, and the Resolutions are exempt from qualification pursuant to the Trust
Indenture Act of 1939, as amended.

4. The statements contained in the Official Statement under the captions
"INTRODUCTION — Authorization for the 2023/24/25 Bonds, - Purpose of the 2023/24/25 Bonds,
- Description of the 2023/24/25 Bonds, and — Security and Sources of Payment for the 2023/24/25
Bonds," "PLAN OF REFUNDING," "DESCRIPTION OF THE 2023/24/25 SERIES X BONDS,"
"SECURITY AND SOURCES OF PAYMENT FOR THE 2023/24/25 SERIES X BONDS,"
"SECURITY AND SOURCES OF PAYMENT FOR THE 2023/24/25 SERIES X
SUBORDINATED BONDS," "DESCRIPTION OF THE 2023/24/25 SERIES X
SUBORDINATED BONDS," and "TAX MATTERS" (insofar as it relates to the Bonds),
"APPENDIX B — SUMMARY OF CERTAIN PROVISIONS OF THE BOND RESOLUTION,"
"APPENDIX C - SUMMARY OF CERTAIN PROVISIONS OF THE SUBORDINATED BOND
RESOLUTION," insofar as such statements expressly summarize certain provisions of the
Resolutions, and our Bond Opinions providing, among other things, that the Bonds are valid and
legally binding obligations of JEA and concerning certain federal tax matters relating to the Bonds,
are accurate in all material respects.

5. We are not passing upon and do not assume any responsibility for the accuracy
(except as explicitly stated in paragraph 4 above), completeness or fairness of any of the statements
contained in the Official Statement, and make no representation that we have independently
verified the accuracy, completeness or fairness of any such statements. We do not assume any
responsibility for any electronic version of the Official Statement, and assume that any such
version is identical in all respects to the printed version. In our capacity as bond counsel in
connection with the issuance of the Bonds, we participated in conferences with your
representatives, your counsel, representatives of JEA, representatives of the Office of General
Counsel of the City, attorney for JEA, representatives of PFM Financial Advisors LLC, JEA's
Financial Advisor, representatives of Ernst & Young LLP, independent certified public
accountants, JEA's auditors, and others, during which conferences the contents of the Official
Statement and related matters were discussed. Based on our participation in the above-referenced
conferences (which did not extend beyond the date of the Official Statement), and in reliance
thereon and on the records, documents, certificates, opinions and matters herein mentioned (as set
forth above), subject to the limitations on our role as bond counsel, we advise you as a matter of
fact and not opinion that no facts came to the attention of the attorneys in our firm rendering legal
services in connection with such issuance which caused us to believe that the Official Statement
as of its date and as of the date hereof (except for any CUSIP numbers, financial, statistical, or
economic or engineering or demographic data or forecasts, numbers, charts, tables, graphs,
estimates, projections, assumptions or expressions of opinion (other than our opinions relating to
the Bonds), or any information about book-entry or DTC (as such term is defined in the Official
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Statement) and the information contained in Appendices A and F to the Official Statement, which
we expressly exclude from the scope of this paragraph and as to which we express no opinion or
view) contained or contains any untrue statement of a material fact or omitted or omits to state any
material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading. No responsibility is undertaken
or opinion rendered with respect to any other disclosure document, materials or activity.

6. The Continuing Disclosure Agreement has been duly executed and delivered by
JEA and is a valid and binding agreement of JEA, enforceable in accordance with its terms. No
opinion regarding the adequacy of the Continuing Disclosure Agreement for purposes of SEC Rule
15¢2-12 may be inferred from this opinion.

7. In reliance upon the certifications, directions and acknowledgements of JEA and
the Escrow Agent for the respective Refunded Bonds, upon deposit of amounts sufficient to pay
the redemption price of, and interest on, the respective Refunded Bonds on the respective dates
such Refunded Bonds have been or will be called for redemption with the Escrow Agent therefor,
such Refunded Bonds will no longer be "Outstanding" within the meaning of the Resolutions.

This letter is furnished by us as bond counsel. No attorney-client relationship has existed
or exists between our firm and you in connection with the Bonds or by virtue of this letter. We
disclaim any obligation to update this letter. This letter is delivered to you as Underwriters of the
Bonds, is solely for your benefit as such Underwriters and is not to be used, circulated, quoted or
otherwise referred to or relied upon for any other purpose or by any other person.

Respectfully submitted,
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ANNEX D
[Form of Disclosure Counsel Opinion]
,20_

JEA
Jacksonville, Florida

Re: $000,000,000 JEA Water and Sewer System Revenue Bonds, 2023/24/25 Series X
$000,000,000 JEA Water and Sewer System Subordinated Revenue Bonds,
2023/24/25 Series X

Ladies and Gentlemen:

We have acted as Disclosure Counsel to JEA in connection with the issuance of the
above-captioned obligations (the "Bonds") which are today being delivered ,
as senior managing underwriter on behalf of itself and (the
"Underwriters"). In such capacity, we have reviewed such proceedings, records, certificates,
documents and questions of law as we have considered necessary to enable us to render this
opinion.

Because the primary purpose of our professional engagement as your counsel was not to
establish factual matters and because of the wholly or partially nonlegal character of many of the
determinations involved in the preparation of the Preliminary Official Statement dated ,
20 and the Official Statement dated , 20 related to the Bonds (collectively,
the "Official Statements"), we are not passing on and do not assume any responsibility for, except
as set forth below, the accuracy, completeness or fairness of the statements contained in the
Official Statement (including any appendices, schedules and exhibits thereto) and we make no
representation that we have independently verified the accuracy, completeness or fairness of such
statements. Our engagement has necessarily involved a review of certain demographic, financial,
statistical and operating data or information, however we express no opinion regarding the
accuracy and completeness of any such information.

We have generally reviewed information furnished to us by, and have participated in
telephone conferences and meetings with, representatives of JEA, JEA's Counsel, PFM Financial
Advisors LLC, the financial advisor to JEA, the Underwriters and others, in which such contents
of the Official Statements and related matters were discussed. We have reviewed information
concerning JEA's audited financial statements and meeting minutes and other materials we deemed
relevant. With your permission, we have relied upon certificates of officials of JEA and others,
and upon certain other opinions, certificates and/or letters delivered in connection with the
issuance of the Bonds, including, without limitation, those received from JEA's Counsel. In
addition, we have reviewed such proceedings, records, certificates, documents and questions of
law as we have considered necessary to enable us to render this opinion.
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Based on the foregoing assumptions and reliances, and subject to the qualifications stated
herein, we are of the opinion that:

1. Based solely upon our review and discussions noted above, and in reliance upon
the accuracy of the information contained in the aforementioned certificates, letters and opinions,
but without having undertaken any independent investigation or verification of such information,
nothing has come to the attention of the attorneys in our firm rendering legal services in accordance
with this representation which leads us to believe that the Official Statements contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not
misleading; provided, however, that we express no opinion regarding historical or projected
financial information, demographic, statistical or operating data or information included in the
Official Statements, including but not limited to appendices, schedules and exhibits thereto, or any
information about The Depository Trust Company and its book entry system of registration.

2. The Bonds are exempt from registration under the Securities Act of 1933, as
amended, and the Bond Resolution and the Subordinated Bond Resolution (as both terms are
defined in the Official Statements) are exempt from qualification under the Trust Indenture Act of
1939, as amended.

The opinions expressed herein are predicated upon present law, facts and circumstances;
and we assume no affirmative obligation to update the opinions expressed herein if such laws,
facts or circumstances change after the date hereof or of any subsequent events or developments
which might affect the opinions expressed herein. The opinions expressed herein represent
professional judgment, and are not a guarantee of result.

The opinions expressed herein are limited to the laws of the State of Florida and the United
States of America.

This opinion letter may be relied upon by you only and only in connection with the
transaction to which reference is made above and may not be used or relied upon by any other
person for any purposes whatsoever without our prior written consent. This opinion letter is not
rendered to, and may not be relied upon by, holders or owners of the Bonds. The opinions
expressed herein are limited to the matters set forth herein, and to the documents referred to herein
and do not extend to any other agreements, documents or instruments executed by the Issuer, and
no other opinion should be inferred beyond the matters expressly stated herein.

Respectfully submitted,
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ANNEX E
[Form of Underwriters' Counsel Opinion]
,20_

[Underwriters]

c/o

Re: $000,000,000 JEA Water and Sewer System Revenue Bonds, 2023/24/25 Series X
$000,000,000 JEA Water and Sewer System Subordinated Revenue Bonds,
2023/24/25 Series X

Ladies and Gentlemen:

We have acted as counsel to you (the "Underwriters") in connection with the purchase by
the Underwriters from JEA of the captioned obligations (the "Bonds"). As such counsel, we have
examined the Official Statement, dated , 20, relating to the Bonds (the "Official
Statement"), the Bond Purchase Agreement, dated , 20, by and between

, as Representative of the Underwriters named therein and JEA, with respect to the
Bonds (the "Bond Purchase Agreement"), the Resolution (as defined in the Bond Purchase
Agreement), the Continuing Disclosure Agreement (as defined in the Bond Purchase Agreement),
and such other matters as we have deemed necessary; and we have participated in discussions and
conferences with members of JEA and its staff, bond counsel, JEA's financial advisor, and the
independent certified public accountants with respect to matters contained and included by
reference in the Official Statements.

From such examination, we are of the opinion that the Bonds are not subject to the
registration requirements of the Securities Act of 1933, as amended, and the Resolution is exempt
from qualification pursuant to the Trust Indenture Act of 1939, as amended.

We are not passing upon, do not assume responsibility for, and have not independently
verified the accuracy, completeness, or fairness of the statements contained or included by
reference in the Official Statement. In addition, we are not experts in evaluating the business,
operations, or financial condition of public power authorities in general or JEA in particular. As
your counsel we have participated in the preparation of the Official Statement and in the
discussions referred to above with respect to the Official Statement. In the course of such
preparation, discussions and review nothing has come to our attention which leads us to believe
that the Official Statement (except for the appendices thereto and references to such appendices
and the graphic, engineering, financial and statistical information, any information about book-
entry or DTC (as such term is defined in the Official Statement), as to which we express no view)
contains any untrue statement of a material fact or omits to state a material fact required to be
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stated therein or necessary to make the statements therein, in light of the circumstances under
which they are made, not misleading.

We are further of the opinion that the Continuing Disclosure Agreement satisfies the
requirements contained in Securities and Exchange Commission Rule 15¢2-12(b)(5) for an
undertaking for the benefit of the holders of the Bonds to provide the information at the times and
in the manner required by said Rule.

We are furnishing this letter to you pursuant to Section 8(g) of the Bond Purchase
Agreement solely for your benefit as Underwriters. Our engagement with respect to this matter
has terminated as of the date hereof, and we disclaim any obligation to update this letter. This
letter is not to be used, circulated, quoted or otherwise referred to or relied upon for any other
purpose or by any other person. This letter is not intended to, and may not, be relied upon by
owners of the Bonds or by any other party to whom it is not specifically addressed.

Sincerely yours,
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ANNEX F

.20

JEA
21 West Church Street
Jacksonville, Florida 32202

Re: $000,000,000 JEA Water and Sewer System Revenue Bonds, 2023/24/25 Series X
$000,000,000 JEA Water and Sewer System Subordinated Revenue Bonds,
2023/24/25 Series X

Ladies and Gentlemen:

In connection with the proposed issuance by JEA (the "Issuer") of $000,000,000 in
aggregate principal amount of Water and Sewer System Revenue Bonds, 2023/24/25 Series X and
$000,000,000 in aggregate principal amount of Water and Sewer System Subordinated Revenue
Bonds, 2023/24/25 Series X (collectively, the "Bonds"),
(collectively, the "Underwriters") are preparing to underwrite a public offering of the Bonds.
Arrangements for underwriting the Bonds will be pursuant to a Bond Purchase Agreement between
the Issuer and the Underwriters.

The purpose of this letter is to furnish, pursuant to the provisions of Section 218.385(6),
Florida Statutes, as amended, certain information in respect of the arrangements contemplated for
the underwriting of the Bonds as follows:

(a) The nature and estimated amounts of expenses to be incurred by the
Underwriters in connection with the purchase and reoffering of the Bonds are set forth in
Schedule I attached hereto.

(b) Based upon representations of the Underwriters, there are no "finders," as
defined in Section 218.386, Florida Statutes, as amended, connected with the issuance of
the Bonds.

(c) The underwriting spread (i.e., the difference between the price at which the
Bonds will be initially offered to the public by the Underwriters and the price to be paid to
the Issuer for the Bonds) will be $ per $1,000 bond or §

() The Underwriters will charge no management fee.
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(e) There is no other fee, bonus or other compensation to be paid by the
Underwriters in connection with the issuance of the Bonds to any person not regularly
employed or retained by the Underwriters, except as specifically enumerated as expenses

referred to in paragraph (a) above to be incurred by the Underwriters as set forth in
Schedule I attached hereto.

€3] The names and addresses of the Underwriters are:

We understand that you do not require any further disclosure from the Underwriters
pursuant to Section 218.385(6), Florida Statutes, as amended.

Very truly yours,

[Underwriters]

By:
Name:
Title:

F-2
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SCHEDULE I
ESTIMATED UNDERWRITERS' FEE AND EXPENSES

Underwriters' Fee Dollar Amount Per $1,000 Bond
Average Takedown $ $
Expenses:

Underwriters' Counsel

Dalcomp

Dalnet

CUSIP

DTC

Additional Counsel Fee

( )

Total Fees and Expenses $ $

Schedule I-1
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ANNEX G
REFUNDED BONDS

[Insert name(s) of Series]
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ESCROW DEPOSIT AGREEMENT
relating to

JEA
WATER AND SEWER SYSTEM REVENUE BONDS,
2023/24/25 SERIES X

THIS ESCROW DEPOSIT AGREEMENT, dated as of _,20_,byand
between JEA, a public body corporate and politic organized under the laws of the State of Florida
and , as Escrow Agent;

WITNESSETH:

WHEREAS, JEA has previously authorized and issued obligations of JEA as hereinafter
set forth and defined as the "Refunded Obligations," as to which the Aggregate Debt Service (as
hereinafter defined) is set forth on Schedule A attached hereto; and

WHEREAS, JEA has determined to provide for refunding of the Aggregate Debt Service
of the Refunded Obligations by depositing with the Escrow Agent cash and Defeasance Securities,
which will be sufficient to pay the Aggregate Debt Service on the Refunded Obligations; and

WHEREAS, in order to obtain a portion of the funds needed for such purpose JEA has
authorized and is, concurrently with the delivery of this Agreement, issuing its Water and Sewer
System Revenue Bonds, 2023/24/25 Series X; and

WHEREAS, JEA has determined that the amount to be on deposit, from time to time, in
the Escrow Account, as defined herein, will be sufficient to pay the Aggregate Debt Service;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, JEA and the Escrow Agent agree as follows:

SECTION 1. Definitions. Capitalized terms used and not defined herein shall have the
meanings for such terms provided in the Resolution (as defined below). As used herein, the
following terms shall have the following meanings:

(a) "Aggregate Debt Service" means the sum of all present and future Annual
Debt Service payments then remaining unpaid with respect to the Refunded Obligations
through the final Redemption Date or maturity date, as set forth on Schedule A attached
hereto.

(b) "Agreement" means this Escrow Deposit Agreement.

() "Annual Debt Service" means, in any year, the redemption price or principal

of, and interest on, the Refunded Obligations coming due or being redeemed on the
respective Redemption Date or maturity date, as set forth on Schedule A attached hereto.
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(d) "Defeasance Securities" has the meaning ascribed to such term in the
Resolution.
(e) "Escrow Account" means the Escrow Account identified in Section 2 herein

and established and held by the Escrow Agent pursuant to this Agreement in which a
portion of the proceeds from the sale of the Bonds and certain other funds will be held for
payment of the Refunded Obligations.

(f) "Escrow Agent" means with the power to accept trusts
in the State of Florida.

() "Escrow Deposit Requirement" means, as of any date of calculation, the
principal amount of cash and any Defeasance Securities in the Escrow Account which,
together with the interest due on the Defeasance Securities, will be sufficient to pay, as the
installments thereof become due, the Aggregate Debt Service.

(h) "Paying Agent" means in its capacity as the
paying agent for the Refunded Obligations.

(1) "Redemption Date" means the redemption date or dates for the Refunded
Obligations, as set forth in Schedule B hereto.

G) "Refunded Obligations" means the Water and Sewer System Revenue
Bonds listed in Schedule B hereto.

(k) "Resolution" means the resolution duly adopted by JEA on February 18,
1997, as amended, restated and supplemented, and particularly as supplemented by
resolutions adopted by JEA authorizing the issuance of the Refunded Obligations.

M "2023/24/25 Bonds" means the Water and Sewer System Revenue Bonds,
2023/24/25 Series X of JEA.

SECTION 2. Deposit of Funds. With respect to the Refunded Obligations, JEA hereby
deposits $ with the Escrow Agent in immediately available funds (the "Escrow Deposit
Amount"), to be held in irrevocable escrow by the Escrow Agent in a separate escrow trust fund
(the "Escrow Account") and applied solely as provided in this Agreement. JEA represents that (i)
$ of such funds are derived by JEA from a portion of the proceeds of the 2023/24/25
Bonds and (ii) $ of such funds are derived by JEA from amounts on deposit in the Debt
Service Account of the Debt Service Fund established pursuant to the Resolution.

JEA represents, that such funds, when applied pursuant to Section 3 below, will at least
equal the Escrow Deposit Requirement as of the date hereof.

SECTION 3. Use and Investment of Funds. The Escrow Agent acknowledges receipt of
the sum described in Section 2 and agrees:

(a) Concurrently with the receipt of the proceeds and other moneys as described
in Section 2, the Escrow Agent will apply $ of such amount to the purchase of

S0
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$ aggregate principal or par amount of Defeasance Securities specifically
described in Schedule D, and the remaining $ will be held as cash for the benefit of
the holders of the Refunded Obligations. Defeasance Securities held by the Escrow Agent
are to mature in such principal amounts and pay interest in such amounts and at such times
so that sufficient moneys are available to pay when due the principal of and interest on all
outstanding Refunded Obligations as further set forth in Schedule B;

(b) there will be no investment of funds except as set forth in this Section 3 and
in Section 5;

(c) to hold the proceeds of all investments in the Escrow Account in such
Account in trust (separate from all other funds of the Escrow Agent) for the benefit of the
owners of the Refunded Obligations from the date of receipt thereof to the date on which
such proceeds are scheduled to be paid out of the Escrow Account and applied only for the
purposes thereof, as set forth on Schedule A attached hereto; and

(d) to hold the funds and securities in the Escrow Account in irrevocable escrow
during the term of this Agreement.

SECTION 4. Payment of Refunded Obligations.

(a) Payment of Refunded Obligations. The Escrow Agent shall pay to the
Paying Agent for the Refunded Obligations, from the cash on hand in the Escrow Account, a sum
sufficient to pay the Annual Debt Service coming due on such date with respect to the Refunded
Obligations, as shown on Schedule A attached hereto.

(b) Surplus. On the Redemption Date, after making the payment from the
Escrow Account described in Subsection 4(a), the Escrow Agent shall pay to JEA the remaining
cash, if any, in the Escrow Account. JEA shall apply the payment made to it hereunder to the
payment of the principal of and interest on the 2023/24/25 Bonds or for other uses permitted under
the Resolution, but the Escrow Agent shall have no duty or responsibility to ensure that JEA does
sO.

(c) Payments Due on Saturdays, Sundays and Holidays. 1f any payment date
shall be a legal holiday or a day on which banking institutions in the city in which is located the
designated office of the Paying Agent are authorized by law to remain closed, then the Escrow
Agent may make the payments required by Subsections 4(a) and 4(b) to the Paying Agent or JEA,
as the case may be, on the next succeeding day not a legal holiday or a day on which such banking
institutions are authorized by law to remain closed.

SECTION 5. Reinvestment.
(a) Except as provided in Section 3 and this Section, the Escrow Agent shall
have no power or duty to invest any funds held under this Agreement or to sell, transfer or

otherwise dispose of or make substitutions of the Defeasance Securities held hereunder.

(b) At the written request of JEA and upon compliance with the conditions
hereinafter stated, the Escrow Agent shall sell, transfer or otherwise dispose of any of the

-3
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Defeasance Securities acquired hereunder and shall substitute other Defeasance Securities
and reinvest any excess receipts in Defeasance Securities. JEA will not request the Escrow
Agent to exercise any of the powers described in the preceding sentence in any manner
which will cause interest on the Refunded Obligations to be included in the gross income
of the registered owners thereof for purposes of federal income taxation. Such substitutions
and reinvestments may be effected only if (i) an independent certified public accountant
selected by JEA shall certify or opine in writing to JEA and the Escrow Agent that the cash
and principal amount of Defeasance Securities remaining on hand after the transactions are
completed will be not less than the Escrow Deposit Requirement, and (ii) the Escrow Agent
shall receive an unqualified opinion of nationally recognized attorneys on the subject of
municipal bonds acceptable to JEA to the effect that the transactions, in and by themselves,
will not cause interest on the Refunded Obligations to be included in the gross income of
the registered owners thereof for purposes of federal income taxation and such substitution
is in compliance with this Agreement. Subsection 4(b) above notwithstanding, cash in
excess of the Escrow Deposit Requirement caused by substitution of Defeasance Securities
shall, as soon as practicable, be paid to JEA.

SECTION 6. Redemption of Refunded Obligations. JEA has exercised its option to
redeem the Refunded Obligations prior to the maturity thereof on the Redemption Date as shown
on Schedule B attached hereto.

SECTION 7. Redemption and Defeasance Notices. JEA has previously directed the
Bond Registrar for the Refunded Obligations to give notice of redemption of such Refunded
Obligations. JEA hereby directs as Bond Registrar to provide notice of defeasance
in the form provided in Schedule E attached hereto for the Refunded Obligations. Redemption
notices and defeasance notices distributed by the Bond Registrar will be sent to bondholders
pursuant to the Resolution, as supplemented, and will be distributed to the Municipal Securities
Rulemaking Board ("MSRB") through the MSRB's Electronic Municipal Market Access system.

SECTION 8. Indemnity. To the extent permitted by applicable law, including but not
limited to Section 768.28, Florida Statutes, JEA hereby assumes liability for, and hereby agrees
(whether or not any of the transactions contemplated hereby are consummated) to indemnify,
protect, save and keep harmless the Escrow Agent and its respective successors, assigns, agents
and servants, from and against any and all liabilities, obligations, losses, damages, penalties,
claims, actions, suits, costs, expenses and disbursements (including legal fees and attorneys'
disbursements and expenses) of whatsoever kind and nature which may be imposed on, incurred
by, or asserted against, at any time, the Escrow Agent (whether or not also indemnified against the
same by JEA or any other person under any other agreement or instrument) and in any way relating
to or arising out of the execution and delivery of this Agreement, the establishment of the Escrow
Account, the acceptance of the funds and securities deposited therein, the purchase of the
Defeasance Securities, the retention of the Defeasance Securities or the proceeds thereof and any
payment, transfer or other application of funds or securities by the Escrow Agent in accordance
with the provisions of this Agreement; provided, however, that JEA shall not be required to
indemnify the Escrow Agent, its successors, assigns, agents and servants against the negligence or
willful misconduct of the Escrow Agent or its successors, assigns, agents and servants. In no event
shall JEA or the Escrow Agent be liable to any person by reason of the transactions contemplated
hereby other than to each other as set forth in this section. The indemnities contained in this section

4.
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shall survive the termination of this Agreement. Nothing in this Section contained shall give rise
to any liability on the part of JEA in favor or any person other than the Escrow Agent.

SECTION 9. Responsibilities of Escrow Agent; Fees. The Escrow Agent and its
respective successors, assigns, agents and servants shall not be held to any personal liability
whatsoever, in tort, contract, or otherwise, in connection with the execution and delivery of this
Agreement, the establishment of the Escrow Account, the retention of the Defeasance Securities
or the proceeds thereof or any investment, payment, transfer, or other application of money or
securities by the Escrow Agent in accordance with the provisions of this Agreement or by reason
of any non-negligent act, non-negligent omission or non-negligent error of the Escrow Agent made
in good faith in the conduct of its duties or non-willful misconduct. The Escrow Agent shall,
however, be liable to JEA for its negligent acts, omissions or errors or willful misconduct which
violate or fail to comply with the terms of this Agreement. The duties and obligations of the
Escrow Agent shall be determined by the express provisions of this Agreement. Whenever the
Escrow Agent shall deem it necessary or desirable that a matter be proved or established prior to
taking, suffering or omitting any action under this Agreement, such matter may be deemed to be
conclusively established by a certificate signed by an authorized officer of JEA. The fees of the
Escrow Agent shall be paid by JEA at the time this Agreement is executed and delivered, such
fees to be as set forth on Schedule C attached hereto. The Escrow Agent shall have no lien
whatsoever upon any of the moneys or investments in the Escrow Account for the payment of fees
and expenses for services rendered by the Escrow Agent under this Agreement.

SECTION 10. Term. This Agreement shall commence upon its execution and delivery
and shall terminate when the Refunded Obligations have been paid and discharged in accordance
with the proceedings authorizing the Refunded Obligations.

SECTION 11. Amendments. This Agreement is made for the benefit of JEA and the
holders from time to time of the Refunded Obligations and it shall not be repealed, revoked, altered
or amended without the written consent of all such holders, the Escrow Agent and JEA; provided,
however, that JEA and the Escrow Agent may, without the consent of, or notice to, such holders,
enter into such agreements supplemental to this Agreement as shall not adversely affect the rights
of such holders and as shall not be inconsistent with the terms and provisions of this Agreement,
for any one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission in this Agreement;

(b) to grant to, or confer upon, the Escrow Agent for the benefit of the holders
of the Refunded Obligations, any additional rights, remedies, power or authority that may
lawfully be granted to, or conferred upon, such holders or the Escrow Agent; and

(c) to subject additional funds, securities or properties to this Agreement.

The Escrow Agent shall be entitled to rely exclusively upon an unqualified opinion of
nationally recognized attorneys on the subject of municipal bonds with respect to compliance with
this Section, including the extent, if any, to which any change, modification, addition or

elimination affects the rights of the holders of the Refunded Obligations, or that any instrument
executed hereunder complies with the conditions and provisions of this Section.
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SECTION 12. Severability. If any one or more of the covenants or agreements provided
in this Agreement on the part of JEA or the Escrow Agent to be performed should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agreement herein
contained shall be null and void and shall be severed from the remaining covenants and agreements
and shall in no way affect the validity of the remaining provisions of this Agreement.

SECTION 13. Counterparts. This Agreement may be executed in several counterparts,
all or any of which shall be regarded for all purposes as duplicate originals and shall constitute and

be one and the same instrument.

SECTION 14. Governing Law. This Agreement shall be construed under the laws of the
State of Florida.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Deposit
Agreement to be executed by their duly authorized officers and JEA's official seal to be hereunto
affixed and attested as of the date first above written.

JEA
ATTEST: By:
Title:
By:
Secretary
Form Approved:

Office of General Counsel

as Escrow Agent

By:
Its:

[Signature page to Escrow Deposit Agreement relating to
JEA Water and Sewer System Revenue Bonds, 2023/24/25 Series X]
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SCHEDULE A
REFUNDED OBLIGATIONS

The Aggregate Debt Service for the Refunded Obligations is shown in the following table:

Principal Redemption
Date Interest Redeemed Premium Total
$ $ $
A-1
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SCHEDULE B
LIST OF REFUNDED OBLIGATIONS

The Refunded Bonds will consist of the Water and Sewer System Revenue Bonds listed in
the following table.

Redemption Price

Maturity Amount (expressed as a
Date to be Redemption percentage
Series (October 1) Refunded Date of principal amount) CUSIP”
$ %

Total

The CUSIP numbers listed here are provided for the convenience of readers. JEA is not
responsible for the accuracy or completeness of such numbers.

B-1
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SCHEDULE C
FEES OF ESCROW AGENT

The fee of the Escrow Agent for its services hereunder shall be $ ; provided, JEA
agrees to reimburse the Escrow Agent for its reasonable out-of-pocket expenses at cost.

C-1
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SCHEDULE D

ESCROW DESCRIPTIONS DETAIL

Type of  Maturity Accrued Total
Security Date Par Amount Rate Yield Price Cost Interest Cost
D-1
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SCHEDULE E

NOTICE OF DEFEASANCE AND DESIGNATION
OF CERTAIN BONDS FOR PRIOR REDEMPTION

JEA

WATER AND SEWER SYSTEM REVENUE BONDS

described in Exhibit A hereto”

NOTICE IS HEREBY GIVEN to the holders of JEA's Water and Sewer System Revenue
Bonds described above and in Exhibit A attached hereto (the "Refunded Bonds") that JEA has
(1) deposited on with , the Escrow Agent for the Refunded Bonds,
cash and Defeasance Securities which will provide monies sufficient to pay when due the interest
on the Refunded Bonds through the redemption date or maturity date, as applicable, and the
principal together with any applicable redemption premium thereon, free and clear of any trust,
lien or pledge securing said Refunded Bonds or otherwise existing under the Resolution (as defined
below) and (ii) irrevocably designated the Refunded Bonds which are subject to redemption prior
to maturity for redemption as aforesaid. As a result of such deposit, said Refunded Bonds are
deemed to have been paid and to be no longer Outstanding in accordance with the resolution
authorizing the issuance of Water and Sewer System Revenue Bonds, adopted by JEA on February
18, 1997, as amended (the "Resolution"). Any such redemption does not apply to any bonds issued
under the Resolution other than the Refunded Bonds. Capitalized terms used and not defined herein
shall have the meanings for such terms provided in the Resolution.

JEA

By:

as Escrow Agent

Dated:

No representation is made as to the accuracy of the CUSIP number either as printed on the Refunded Bonds or
as set forth in this Notice.
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EXHIBIT A
REFUNDED BONDS
Par Outstanding
Amount Par Amount Original Refunded Unrefunded

Refunded to be Prior to Maturity Interest Redemption Redemption CUSIP* CUSIP* CUSIP*
Bonds Refunded Refunding (October 1) Rate Date Price Number Number Number

E-2
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SEN

Building Community®

Water Sewer System
Subordinate

Resolution 2023-04
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Resolution No. 2023-04

JEA

Not To Exceed $109,000,000
Water and Sewer System Subordinated Revenue Bonds,
2023/24/25 Series X

TWENTY-FIRST SUPPLEMENTAL WATER AND SEWER SYSTEM
SUBORDINATED REVENUE BOND RESOLUTION

Adopted January 24, 2023
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TWENTY-FIRST SUPPLEMENTAL WATER AND SEWER SYSTEM
SUBORDINATED REVENUE BOND RESOLUTION

BE IT RESOLVED by JEA as follows:

SECTION 1. DEFINITIONS. Unless the context otherwise requires, the terms
defined in this section shall have the meanings specified in this section. Reference is made to the
Resolution and the Subordinated Resolution hereinafter referred to for definitions of terms used in
this resolution which are not defined in this section. Words importing a singular number shall
include the plural number in each case and vice versa, and words importing persons shall include
business entities.

(A) "Authorized Officer of JEA" shall mean (1) the Chair, the Vice Chair, the Secretary
and any Assistant Secretary of JEA, (2) the Managing Director/CEQO, (3) the Chief Operating
Officer, (4) the Vice President, Water/Wastewater Systems, the Chief Financial Officer, the Vice
President, Financial Services and the Treasurer of JEA (or any officer of JEA hereafter serving in
a capacity equivalent to that of any of the foregoing officers) or (5) any other officer or employee
of JEA authorized to perform specific acts or duties by resolution duly adopted by JEA.

(B) "Bond Purchase Agreement" shall mean the Bond Purchase Agreement to be
entered into between JEA and the Underwriters named therein relating to the 2023/24/25 Series X
Subordinated Bonds of a particular Series, the form of which is attached as Exhibit A to Resolution
2020-14.

© "Code" shall mean the Internal Revenue Code of 1986, as amended.

(D)  "Continuing Disclosure Agreement” shall mean the Continuing Disclosure
Agreement to be delivered by JEA in connection with the issuance of the 2023/24/25 Series X
Subordinated Bonds of a particular Series, the form of which is attached as Appendix F to the
Form Preliminary Official Statement.

(E)  "Delivery Date" shall mean the date of the initial issuance and delivery of the
2023/24/25 Series X Subordinated Bonds of a particular Series.

(F) "DTC" shall mean The Depository Trust Company.

(G)  "Escrow Agent" shall mean the bank or trust company appointed as escrow agent
under an Escrow Deposit Agreement, if any, and its duly appointed successors, such appointment,
with respect to a particular Series of the 2023/24/25 Series X Subordinated Bonds, to be made in
the certificate referred to in Section 5 hereof relating to such Series of 2023/24/25 Series X
Subordinated Bonds.

(H)  "Escrow Deposit Agreement" shall mean the escrow deposit agreement between
JEA and an Escrow Agent, if any, that may be entered into concurrently with the authentication
and delivery of any Series of 2023/24/25 Series X Subordinated Bonds, the form of which is
attached hereto as Exhibit A.

D "Form Preliminary Official Statement" shall have the meaning set forth in
Section 18.
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Q) "Initial Subordinated Debt Service Reserve Fund" shall mean the Fund by that
name established in Section 5.01 of the Third Supplemental Subordinated Resolution.

(K)  "Letter of Representations" shall mean the Blanket Issuer Letter of Representations,
dated May 6, 2004, from JEA to DTC, providing for the issuance of certain obligations of JEA
(including the 2023/24/25 Series X Subordinated Bonds) in book-entry form through the facilities
of DTC or any successor Blanket Issuer Letter of Representations from JEA to DTC.

@) "Managing Director/CEQ" shall mean the Managing Director and Chief Executive
Officer of JEA.

(M) "Refunded Bonds Paying Agent" shall mean the bank(s) or trust company(ies)
serving as paying agent for the Refunded Subordinated Bonds.

(N)  "Refunded Subordinated Bonds" shall mean, for any particular Series of
2023/24/25 Series X Subordinated Bonds, the Subordinated Bonds of the Series and maturities
and in the respective principal amounts to be refunded thereby, as identified by the Managing
Director/CEOQ in the certificate described in Section 5 hereof relating to the 2023/24/25 Series X
Subordinated Bonds of such Series.

(O)  "Resolution" shall mean the resolution of JEA adopted on March 18, 1997 and
referred to as the "Water and Sewer System Revenue Bond Resolution," as amended, restated and
supplemented.

(P) "Resolution No. 2023-03" shall mean Resolution No. 2023-03 of JEA adopted on
the date of adoption hereof, authorizing the issuance of JEA Water and Sewer System Revenue
Bonds, 2023/24/25 Series X.

(Q)  "Rule 15c2-12" shall mean Rule 15c¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended.

(R)  "Sale Date" with respect to a particular Series of 2023/24/25 Series X Subordinated
Bonds shall mean the date on which JEA enters into a Bond Purchase Agreement with respect to
such Series of 2023/24/25 Series X Subordinated Bonds.

(S) "Subordinated Debt Service Reserve Requirement," as of any date of calculation
and with respect to the Initial Subordinated Debt Service Reserve Fund, shall have the meaning
assigned to such term in Section 5.02 of the Third Supplemental Subordinated Resolution.

@) "Subordinated Resolution" shall mean the resolution adopted by JEA on
May 18, 2003 entitled "Water and Sewer System Subordinated Revenue Bond Resolution," as
supplemented and amended.

(U)  "Third Supplemental Subordinated Resolution" shall mean the Third Supplemental
Water and Sewer System Subordinated Revenue Bond Resolution adopted by JEA on July 15,
2003.

(V)  "Twenty-First Supplemental Subordinated Resolution" shall mean this Twenty-
First Supplemental Water and Sewer System Subordinated Revenue Bond Resolution (Resolution

2
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No. 2023-04), as from time to time amended or supplemented by Supplemental Resolution in
accordance with the terms of the Subordinated Resolution.

(W)  "Underwriters" shall mean any or all of the investment banking firms under contract
with JEA for the purpose of underwriting negotiated sales of JEA's debt named in the Bond
Purchase Agreement.

(X)  "2023/24/25 Series X Subordinated Bonds" shall mean JEA's Water and Sewer
System Subordinated Revenue Bonds, 2023/24/25 Series X, authorized by Section 4 of this
Twenty-First Supplemental Subordinated Resolution.

SECTION 2. AUTHORITY FOR THIS TWENTY-FIRST SUBORDINATED
RESOLUTION. This Twenty-First Supplemental Subordinated Resolution (i) is adopted
pursuant to the provisions of the Act and in accordance with (A) Article X of the Resolution and
(B) Article II and Article X of the Subordinated Resolution and (ii) supplements the Resolution
and the Subordinated Resolution.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared that:

(A)  Pursuant to the Subordinated Resolution, JEA has heretofore authorized the
issuance, in one or more Series which may be authenticated and delivered from time to time, of
Subordinated Bonds for the purposes, among others, of refunding any Subordinated Bonds.

B) Pursuant to its Ordinances 97-205-E, 2001-663-E, 2004-820-E, 2006-792-E and
2011-448-E, the Council of the City has authorized, among other things, the issuance and sale by
JEA of Subordinated Indebtedness for purposes, among others, of financing the refunding of any
outstanding Subordinated Indebtedness.

(C) It is in the best interests of JEA to provide for the refunding of the Refunded
Subordinated Bonds to permit JEA to refund such debt with fixed rate bonds at favorable fixed
interest rates.

(D)  Itis in the best interests and serves a valid public purpose of JEA to issue and sell
the 2023/24/25 Series X Subordinated Bonds in one or more Series as authorized herein for the
purpose of providing all or a portion of funds required to refund the Refunded Subordinated Bonds
and to pay the costs of issuance of the 2023/24/25 Series X Subordinated Bonds.

(E)  Because of the characteristics of the 2023/24/25 Series X Subordinated Bonds,
prevailing and anticipated market conditions and the need for flexibility in timing the issuance of
each Series of the 2023/24/25 Series X Subordinated Bonds, it is necessary and in the best interests
of JEA to sell each Series of the 2023/24/25 Series X Subordinated Bonds at a negotiated sale or
sales to the Underwriters, upon satisfaction of the terms and conditions set forth herein and in the
Bond Purchase Agreement.

(F) Upon issuance in accordance with the terms hereof, the 2023/24/25 Series X
Subordinated Bonds will constitute Subordinated Indebtedness under the Resolution and
Subordinated Bonds under the Subordinated Resolution, entitled to all the security and benefits
thereof.
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(G)  The 2023/24/25 Series X Subordinated Bonds shall be limited obligations of JEA
payable solely from and secured by (i) such amounts in the Subordinated Indebtedness Fund as
may from time to time be available for the purpose of payment thereof as provided in Section 510
of the Resolution; provided, however, that the Subordinated Bonds, including the 2023/24/25
Series X Subordinated Bonds are subordinate in all respects to the pledge of the Trust Estate
created by the Resolution as security for the Bonds, and (ii) amounts on deposit in the Funds
established pursuant to the Subordinated Resolution. The 2023/24/25 Series X Subordinated
Bonds shall be additionally secured by amounts on deposit in the Initial Subordinated Debt Service
Reserve Fund established under Section 5.02 of the Third Supplemental Subordinated Resolution.
The 2023/24/25 Series X Subordinated Bonds shall not constitute general obligations or
indebtedness of the City or JEA as "bonds" within the meaning of the Constitution of the State of
Florida, but shall be payable solely from and secured by a lien upon and pledge of the amounts
provided in the Subordinated Resolution. In no event shall any owner of 2023/24/25 Series X
Subordinated Bonds ever have the right to compel the ad valorem taxing power of the City or JEA,
if any, or taxation of any form to pay the 2023/24/25 Series X Subordinated Bonds or be entitled
to payment thereof from any other funds of the City or JEA.

(H)  Prior to the sale of the 2023/24/25 Series X Subordinated Bonds of a Series, the
Underwriters will provide JEA with a disclosure statement containing the information required by
Section 218.385(6), Florida Statutes. The Bond Purchase Agreement shall include a Truth-In-
Bonding Statement pursuant to Section 218.385, Florida Statutes.

SECTION 4. SERIES DESIGNATION; PURPOSE. Pursuant to the provisions of
the Subordinated Resolution, one or more Series of Subordinated Bonds entitled to the benefit,
protection and security of the Subordinated Resolution are hereby authorized to be issued in an
aggregate principal amount not to exceed $109,000,000; provided, that not to exceed $10,000,000
principal amount of the 2023/24/25 Series X Subordinated Bonds may be issued for the purpose
of refunding fixed rate Refunded Subordinated Bonds and not to exceed $99,000,000 principal
amount of the 2023/24/25 Series X Subordinated Bonds may be for the purpose of refunding
variable rate Refunded Subordinated Bonds. Such Subordinated Bonds shall be designated as the
"Water and Sewer System Subordinated Revenue Bonds, 2023/24/25 Series X"; provided, that the
Managing Director/CEO may alter the year and letter designation, all as he deems appropriate to
reflect the year of issue or sale of the 2023/24/25 Series X Subordinated Bonds of such Series and
JEA's custom in identifying Subordinated Bonds or as he otherwise deems desirable, such
determination to be set forth in the certificate referred to in Section 5 hereof. Notwithstanding any
such alteration of the Series designation for the 2023/24/25 Series X Subordinated Bonds,
references in this resolution to "2023/24/25 Series X Subordinated Bonds" shall include all
Subordinated Bonds issued pursuant to the authority contained in this Section 4. The actual
aggregate principal amount of the 2023/24/25 Series X Subordinated Bonds to be issued shall be
determined by the Managing Director/CEO on or prior to the Sale Date therefor as the amount
necessary to accomplish the purposes for which the 2023/24/25 Series X Subordinated Bonds of
such Series are being issued, such determination to be set forth in the certificate referred to in
Section 5 hereof to be executed with respect to the 2023/24/25 Series X Subordinated Bonds of
such Series. Notwithstanding any other provisions of the Subordinated Resolution, or this Twenty-
First Supplemental Subordinated Resolution, each particular Series of the 2023/24/25 Series X
Subordinated Bonds shall be and be deemed to be a separate Series of Subordinated Bonds for all
purposes of the Subordinated Resolution, including (without limitation) for purposes of

369

244



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

determining satisfaction of the conditions to the issuance of the 2023/24/25 Series X Subordinated
Bonds of such Series set forth in Article II of the Subordinated Resolution.

The 2023/24/25 Series X Subordinated Bonds shall be issued for the following purposes:
(a) providing all or a portion of the funds required to refund the Refunded Subordinated Bonds,
(b) making a deposit, if any, to the Initial Subordinated Debt Service Reserve Fund, and (c) paying
the costs of issuance of the 2023/24/25 Series X Subordinated Bonds.

The actual aggregate principal amount of each Series of the 2023/24/25 Series X
Subordinated Bonds to be issued shall be determined by the Managing Director/CEO on or prior
to the Sale Date therefor as the amount necessary to accomplish the purposes for which of the
2023/24/25 Series X Subordinated Bonds are being issued, such determination to be set forth in
the certificate referred to in Section 5 hereof.

The 2023/24/25 Series X Subordinated Bonds of each Series authorized to be issued
hereunder may be sold pursuant to a Bond Purchase Agreement entered into not later than
December 31, 2025.

SECTION 5. DATE, MATURITIES AND INTEREST RATES; CERTAIN
DETERMINATIONS WITH RESPECT TO THE 2023/24/25 SERIES X SUBORDINATED
BONDS. The 2023/24/25 Series X Subordinated Bonds shall be issued as fully registered bonds
in the denomination of $5,000 each or integral multiples thereof, shall be numbered from 1 upward,
shall bear interest from their date (payable semiannually thereafter on April 1 and October 1 in
each year, commencing on either of the October 1 or April 1 next following the Delivery Date of
such Series of 2023/24/25 Series X Subordinated Bonds, as determined by the Managing
Director/CEQO) at such rates per annum and shall mature on October 1 in such years and amounts,
all as shall be determined by the Managing Director/CEO in the manner hereinafter set forth.

On or prior to the Sale Date for a particular Series of the 2023/24/25 Series X Subordinated
Bonds, the Managing Director/CEO shall execute a certificate setting forth the following
determinations and the Managing Director/CEO may rely on a certificate from JEA's financial
advisor in order to confirm the savings determinations made in clause (E) below:

(A)  the aggregate principal amount of the 2023/24/25 Series X Subordinated
Bonds of such Series; provided, that the aggregate principal amount of all 2023/24/25 Series X
Subordinated Bonds shall not exceed $109,000,000, the aggregate principal amount of 2023/24/25
Series X Subordinated Bonds issued to refund fixed rate Refunded Subordinated Bonds shall not
exceed $10,000,000, and the aggregate principal amount of the 2023/24/25 Series X Subordinated
Bonds issued to refund variable rate Refunded Subordinated Bonds shall not exceed $99,000,000;

(B)  the year and letter and any other designation and the Delivery Date such
Series of the 2023/24/25 Series X Subordinated Bonds;

(C)  the Refunded Subordinated Bonds to be refunded through the issuance of
the 2023/24/25 Series X Subordinated Bonds of such Series and the date(s) on which such
Refunded Subordinated Bonds are to be redeemed, which shall be such date as the Managing
Director/CEO determines to be the earliest date on which such Refunded Subordinated Bonds may
be redeemed in light of the circumstances then existing; and the identity of the Escrow Agent, if

5
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any, for such Refunded Subordinated Bonds and, if applicable, the Sinking Fund Installments to
which the principal amount of the Refunded Subordinated Bonds shall be credited;

(D)  the respective dates on which the 2023/24/25 Series X Subordinated Bonds
of such Series shall mature and the principal amount of each such maturity; provided, however,
that the 2023/24/25 Series X Subordinated Bonds of each Series shall have a weighted average life
no greater than the remaining weighted average life of the Refunded Subordinated Bonds, plus one
year;

(E)  the respective rate or rates of interest to be borne by the 2023/24/25 Series
X Subordinated Bonds of such Series maturing on each such date; provided, however, that (1) with
respect to any 2023/24/25 Series X Subordinated Bonds of such Series that are issued for the
purpose of refunding variable rate Subordinated Bonds, the true interest cost of such 2023/24/25
Series X Subordinated Bonds shall not exceed 5.00 percent; and (2) with respect to any 2023/24/25
Series X Subordinated Bonds of such Series, issued for the purpose of refunding fixed rate
Refunded Subordinated Bonds and to achieve debt service savings (i) if any such 2023/24/25
Series X Subordinated Bonds mature on the October 1 next following the Delivery Date of such
Series of 2023/24/25 Series X Subordinated Bonds, such refunding shall result in positive net
present value savings; (ii) the present value savings from (A) the issuance of such 2023/24/25
Series X Subordinated Bonds that are issued to refund any Refunded Subordinated Bonds maturing
on an October 1 occurring at least one year and less than three years after the Delivery Date of
such Series of 2023/24/25 Series X Subordinated Bonds shall not be less than 3.00 percent of the
aggregate principal amount of such Refunded Subordinated Bonds; (B) the issuance of such
2023/24/25 Series X Subordinated Bonds that are issued to refund any Refunded Subordinated
Bonds maturing on an October 1 occurring at least three years and less than nine years after the
Delivery Date of such Series of 2023/24/25 Series X Subordinated Bonds, shall not be less than
4.00 percent of the aggregate principal amount of such Refunded Subordinated Bonds; and (C) the
issuance of such 2023/24/25 Series X Subordinated Bonds that are issued to refund any Refunded
Bonds maturing on or after the October 1 occurring at least nine years after the Delivery Date of
such Series of 2023/24/25 Series X Subordinated Bonds shall not be less than 5.00 percent of the
aggregate principal amount of the Refunded Subordinated Bonds; or (3) in lieu of complying with
the requirements of clauses (1) and (2) above, the present value savings resulting from the issuance
of such 2023/24/25 Series X Subordinated Bonds that are issued to refund any Refunded
Subordinated Bonds other than variable rate Subordinated Bonds shall not be less than 5.00 percent
of the aggregate principal amount of such Refunded Subordinated Bonds; provided, further, that
compliance with the foregoing requirements of this clause (E) shall be effected by dividing the
Series into its constituent purposes (i.e., refunding of variable rate Subordinated Bonds and
refunding fixed rate Subordinated Bonds for debt service savings) and allocating on a ratable basis
(based on the respective issue prices for federal income tax purposes) costs of issuance,
underwriting discount and any other items to the purpose that gave rise to such expenses; provided,
however, that if the Managing Director/CEO determines that some other allocation method will
result in a more accurate determination of the true interest cost or present value savings attributable
to such constituent purpose (which determination shall be confirmed by JEA's financial advisor),
then such other allocation method shall be used in lieu of the foregoing method;

(F)  the commencement date of interest payments on the 2023/24/25 Series X
Subordinated Bonds of such Series, which shall be either of the October 1 or April 1 next following
the Delivery Date of such 2023/24/25 Series X Subordinated Bonds;
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(G)  ifthe 2023/24/25 Series X Subordinated Bonds of such Series maturing on
a particular date and bearing interest at a particular rate are to be subject to redemption prior to
maturity as provided in Article IV of the Subordinated Resolution by operation of the Subordinated
Indebtedness Fund from mandatory Sinking Fund Installments, the due dates and amounts of such
Sinking Fund Installments; provided, however, that each Sinking Fund Installment due date shall
fall upon an interest payment date for the 2023/24/25 Series X Subordinated Bonds;

(H)  ifthe 2023/24/25 Series X Subordinated Bonds of such Series maturing on
a particular date and bearing interest at a particular rate are to be subject to optional redemption,
the terms upon which such 2023/24/25 Series X Subordinated Bonds shall be subject to redemption
at the election of JEA; provided, however, that the highest redemption price at which such
2023/24/25 Series X Subordinated Bonds may be so redeemed shall be not greater than 101 percent
of the principal amount thereof, plus accrued interest to the date of redemption and the first such
optional redemption date shall not be less than four years nor more than 10 years from the Delivery
Date of such 2023/24/25 Series X Subordinated Bonds;

@ the identity of the senior managing underwriter and co-senior managing
underwriter, if applicable, for such Series of 2023/24/25 Series X Subordinated Bonds from among
the Underwriters;

Q) the purchase price for the 2023/24/25 Series X Subordinated Bonds of such
Series to be paid by the Underwriters pursuant to the Bond Purchase Agreement; provided,
however, that such purchase price shall result in compliance with the limitations set forth in this
Section 5; and

(K)  the amount, if any, of proceeds of the 2023/24/25 Series X Subordinated
Bonds of such Series to be deposited in the Initial Subordinated Bonds Debt Service Fund.

In the event that one or more Series of 2023/24/25 Series X Subordinated Bonds
are issued on the same day as part of a common plan of finance for the same Bond financing, JEA
may demonstrate compliance with the savings requirements set forth in clause (E) above by
calculating such savings either on an aggregate basis (e.g., each Series of 2023/24/25 Series X
Subordinated Bonds issued on the same day as part of the same Bond financing are combined into
one Series and compliance with the savings criteria is measured using the combined Series) or on
a Series by Series basis (e.g., each individual Series that is issued as part of the same Bond
financing must satisfy the savings criteria independently of any other Series issued on the same

day).

SECTION 6. REDEMPTION PROVISIONS. (A) If the Managing Director/CEO
determines that the 2023/24/25 Series X Subordinated Bonds of a Series maturing on a particular
date and bearing interest at a particular rate shall be subject to redemption prior to maturity as
provided in Article IV of the Subordinated Resolution by operation of the Subordinated
Indebtedness Fund from mandatory Sinking Fund Installments, such determination to be set forth
in the certificate referred to in Section 5 hereof, then the 2023/24/25 Series X Subordinated Bonds
of such Series maturing on such date and bearing interest at such rate shall be subject to redemption
prior to maturity as provided in Article IV of the Subordinated Resolution, on the respective dates
and in the respective amounts set forth in such certificate, in each such case, at a redemption price
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equal to 100 percent of the principal amount thereof, together with accrued interest to the
redemption date.

(B) If the Managing Director/CEO determines that the 2023/24/25 Series X
Subordinated Bonds of a Series maturing on a particular date and bearing interest at a particular
rate shall be subject to optional redemption, such 2023/24/25 Series X Subordinated Bonds shall
be subject to redemption prior to maturity at the election of JEA, as a whole or in part, at any time
on and after the initial date on which such 2023/24/25 Series X Subordinated Bonds may be so
redeemed set forth in the certificate referred to in Section 5 hereof, at the respective redemption
prices set forth in such certificate, in each case, together with accrued interest to the redemption
date.

SECTION 7. BOOK-ENTRY SYSTEM. (A) Except as provided in paragraphs (B)
and (C) of this Section 7, the registered holder of all 2023/24/25 Series X Subordinated Bonds
shall be, and the 2023/24/25 Series X Subordinated Bonds shall be registered in the name of, Cede
& Co. ("Cede"), as nominee of DTC. Payment of interest on any 2023/24/25 Series X
Subordinated Bond shall be made in accordance with the provisions of the Subordinated
Resolution to the account of Cede on the interest payment date for the 2023/24/25 Series X
Subordinated Bonds at the address indicated for Cede in the registry books of JEA kept by the
Subordinated Bond Registrar.

(B)  The2023/24/25 Series X Subordinated Bonds of each Series shall be issued initially
in the form of a separate single, fully registered Bond in the amount of each separate stated maturity
(and, if applicable, each interest rate within a maturity) of the 2023/24/25 Series X Subordinated
Bonds of such Series. The Subordinated Bond Registrar shall authenticate and deliver to or on
behalf of DTC a separate single, fully registered Subordinated Bond in the amount of each separate
stated maturity (and, if applicable, each interest rate within a maturity) of the 2023/24/25 Series X
Subordinated Bonds, registered in the name of Cede, as nominee of DTC. With respect to
2023/24/25 Series X Subordinated Bonds so registered in the name of Cede, JEA and the
Subordinated Bond Paying Agent and Subordinated Bond Registrar shall have no responsibility
or obligation to any DTC participant or to any beneficial owner of such 2023/24/25 Series X
Subordinated Bonds. Without limiting the immediately preceding sentence, JEA and the
Subordinated Bond Paying Agent and Subordinated Bond Registrar shall have no responsibility
or obligation with respect to (i) the accuracy of the records of DTC, Cede or any DTC participant
with respect to any beneficial ownership interest in the 2023/24/25 Series X Subordinated Bonds,
(i1) the delivery to any DTC participant, beneficial owner or other person, other than DTC, of any
notice with respect to the 2023/24/25 Series X Subordinated Bonds, including any notice of
redemption, or (iii) the payment to any DTC participant, beneficial owner or other person, other
than DTC, of any amount with respect to the principal or redemption price of, or interest on, the
2023/24/25 Series X Subordinated Bonds. JEA and the Subordinated Bond Paying Agent and
Subordinated Bond Registrar may treat DTC as, and deem DTC to be, the absolute owner of each
2023/24/25 Series X Subordinated Bond for all purposes whatsoever, including (but not limited
to) (i) payment of the principal or redemption price of, and interest on, each such 2023/24/25 Series
X Subordinated Bond, (ii) giving notices of redemption and other matters with respect to such
2023/24/25 Series X Subordinated Bonds, (iii) registering transfers with respect to such
2023/24/25 Series X Subordinated Bonds and (iv) giving to JEA any notice, consent, request or
demand pursuant to the Subordinated Resolution for any purpose whatsoever. The Subordinated
Bond Paying Agent shall pay the principal or redemption price of, and interest on, all 2023/24/25
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Series X Subordinated Bonds only to or upon the order of DTC, and all such payments shall be
valid and effective to satisfy fully and discharge JEA's obligations with respect to such principal
or redemption price, and interest, to the extent of the sum or sums so paid. Except as provided in
this paragraph (2) and in paragraph (3) of this Section 7, no person other than DTC shall receive a
2023/24/25 Series X Subordinated Bond evidencing the obligation of JEA to make payments of
principal or redemption price of, and interest on, such Subordinated Bond pursuant to the
Subordinated Resolution. Upon delivery by DTC to JEA or the Subordinated Registrar of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede, and
subject to the transfer provisions of the Subordinated Resolution, the word "Cede" in this
resolution shall refer to such new nominee of DTC.

(C) (i) DTC may determine to discontinue providing its services with respect to a
particular Series of the 2023/24/25 Series X Subordinated Bonds at any time by giving reasonable
notice thereof to JEA or the Subordinated Bond Paying Agent and Subordinated Bond Registrar.

(i1) JEA, in its sole discretion and without the consent of any other person, may,
upon satisfaction of the applicable procedures of DTC with respect thereto, terminate the
services of DTC with respect to a particular Series of the 2023/24/25 Series X Subordinated
Bonds if JEA determines that (a) DTC is unable to discharge its responsibilities with
respect to the 2023/24/25 Series X Subordinated Bonds of such Series or (b) a continuation
of the system of book-entry-only transfers through DTC (or a successor securities
depository) is not in the best interests of the beneficial owners of the 2023/24/25 Series X
Subordinated Bonds or of JEA.

(D)  Upon the termination of the services of DTC with respect to the 2023/24/25 Series
X Subordinated Bonds pursuant to paragraph (C)(ii)(b) hereof, or upon the discontinuance or
termination of the services of DTC with respect to the 2023/24/25 Series X Subordinated Bonds
pursuant to paragraph (C)(i) or paragraph (C)(ii)(a) hereof after which no substitute securities
depository willing to undertake the functions of DTC hereunder can be found which, in the opinion
of JEA, is willing and able to undertake such functions upon reasonable and customary terms, the
2023/24/25 Series X Subordinated Bonds no longer shall be restricted to being registered in the
registration books kept by the Subordinated Bond Registrar in the name of Cede, as nominee of
DTC. In such event, JEA shall issue and the Subordinated Bond Registrar shall authenticate
2023/24/25 Series X Subordinated Bond certificates as requested by DTC of like Series, aggregate
principal amount, maturity and interest rate, in authorized denominations, to the identifiable
beneficial owners in replacement of such beneficial owners' beneficial interests in the 2023/24/25
Series X Subordinated Bonds of such Series; provided, however, that in the case of any
discontinuance or termination provided for in paragraph (C)(i) or (C)(ii)(b) of this Section, JEA
may within 90 days thereafter appoint a substitute securities depository which, in JEA's opinion,
is willing and able to undertake the functions of DTC upon reasonable and customary terms. In
such event, and subject to the transfer provisions of the Subordinated Resolution, the word "DTC"
in this resolution shall refer to such substitute securities depository and the word "Cede" in this
resolution shall refer to the nominee, if any, of such substitute securities depository (or, if there
shall be no such nominee, then the word "Cede" in this resolution shall refer to such substitute
securities depository).

(E)  Notwithstanding any other provision of the Subordinated Resolution or this
resolution to the contrary, so long as any 2023/24/25 Series X Subordinated Bond is registered in
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the name of Cede, as nominee of DTC, all payments with respect to the principal or redemption
price of, and interest on, such 2023/24/25 Series X Subordinated Bond and all notices with respect
to such 2023/24/25 Series X Subordinated Bond shall be made and given, respectively, to DTC as
provided in DTC's Operational Arrangements (as defined in the Letter of Representations);
provided, however, that if a substitute securities depository shall be appointed, all payments with
respect to the principal or redemption price of, and interest on, the 2023/24/25 Series X
Subordinated Bonds and all notices with respect to the 2023/24/25 Series X Subordinated Bond
shall be made and given, respectively, to such substitute securities depository (or any nominee
thereof) as provided in the procedures of such substitute securities depository.

SECTION 8. SUBORDINATED BOND PAYING AGENT AND
SUBORDINATED BOND REGISTRAR. The 2023/24/25 Series X Subordinated Bonds shall
be payable as to principal and shall be redeemable at the principal corporate trust office of U.S.
Bank Trust Company, National Association in Jacksonville, Florida (or such other city as may be
designated by such bank), which bank is hereby appointed Subordinated Bond Paying Agent and
Subordinated Bond Registrar.

SECTION 9. FORM OF 2023/24/25 SERIES X SUBORDINATED BONDS. The
text of the 2023/24/25 Series X Subordinated Bonds, together with the Subordinated Bond
Registrar's Certificate of Authentication to be endorsed thereon, shall be substantially of the
following tenor, with such omissions, insertions and variations as may be necessary or desirable
and authorized or permitted by this resolution or any subsequent resolution adopted prior to the
issuance thereof, or as may be necessary to comply with applicable laws, rules and regulations of
the United States Government and the State of Florida in effect upon the issuance thereof:

[FORM OF 2023/24/25 SERIES X SUBORDINATED BONDS]

At such times as the 2023/24/25 Series X Subordinated Bonds of a particular Series are restricted
to being registered in the registration books kept by the Subordinated Bond Registrar in the name
of DTC (or a successor securities depository), each 2023/24/25 Series X Subordinated Bond of
such Series shall contain or have endorsed thereon the following legend:

AS PROVIDED IN THE SUBORDINATED RESOLUTION REFERRED TO
HEREIN, UNTIL THE TERMINATION OF THE SYSTEM OF BOOK-
ENTRY-ONLY TRANSFERS THROUGH THE DEPOSITORY TRUST
COMPANY (TOGETHER WITH ANY SUCCESSOR SECURITIES
DEPOSITORY APPOINTED PURSUANT TO THE SUBORDINATED
RESOLUTION, "DTC"), AND NOTWITHSTANDING ANY OTHER
PROVISION OF THE SUBORDINATED RESOLUTION TO THE
CONTRARY, (A) THIS BOND MAY BE TRANSFERRED, IN WHOLE BUT
NOT IN PART, ONLY TO A NOMINEE OF DTC, OR BY A NOMINEE OF
DTC TO DTC OR ANOMINEE OF DTC, OR BY DTC OR A NOMINEE OF
DTC TO ANY SUCCESSOR SECURITIES DEPOSITORY OR ANY
NOMINEE THEREOF AND (B) A PORTION OF THE PRINCIPAL
AMOUNT OF THIS BOND MAY BE PAID OR REDEEMED WITHOUT
SURRENDER HEREOF TO THE SUBORDINATED BOND PAYING
AGENT. DTC OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC
OF THIS BOND MAY NOT RELY UPON THE PRINCIPAL AMOUNT
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INDICATED HEREON AS THE PRINCIPAL AMOUNT HEREOF
OUTSTANDING AND UNPAID. THE PRINCIPAL AMOUNT HEREOF
OUTSTANDING AND UNPAID SHALL FOR ALL PURPOSES BE THE
AMOUNT DETERMINED IN THE MANNER PROVIDED IN THE
SUBORDINATED RESOLUTION.

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED OFFICER
OF DTC (A) TO THE SUBORDINATED BOND REGISTRAR FOR
REGISTRATION OF TRANSFER OR EXCHANGE OR (B) TO THE
SUBORDINATED BOND PAYING AGENT FOR PAYMENT OF
PRINCIPAL OR REDEMPTION PRICE, AND ANY SUBORDINATED
BOND ISSUED IN REPLACEMENT HEREOF OR SUBSTITUTION
HEREFOR IS REGISTERED IN THE NAME OF DTC OR ITS NOMINEE
OR SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO DTC OR
ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
BECAUSE ONLY THE REGISTERED OWNER HEREOF, CEDE & CO.,
AS NOMINEE OF DTC, HAS AN INTEREST HEREIN.

UNITED STATES OF AMERICA
STATE OF FLORIDA
CITY OF JACKSONVILLE
JEA

WATER AND SEWER SYSTEM SUBORDINATED REVENUE BOND,
2023/24/25 SERIES X

INTEREST RATE MATURITY DATE  ORIGINAL ISSUE DATE CUSIP
% October 1, 20

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

JEA, a body politic and corporate and an independent agency of the City of Jacksonville,
Florida (the "City"), organized and existing under and by virtue of the laws of the State of Florida,
acknowledges itself indebted to, and for value received, hereby promises to pay to the Registered
Owner (stated above) or registered assigns, on the Maturity Date (stated above), but solely from
the funds pledged therefor, upon presentation and surrender of this bond at the corporate trust
office of U.S. Bank Trust Company, National Association in Jacksonville, Florida (such bank and
any successors thereto being referred to herein as the "Subordinated Bond Paying Agent"), the
Principal Amount (stated above) in any coin or currency of the United States of America which at
the time of payment is legal tender for the payment of public and private debts, and to pay, but
solely from the funds pledged therefor, interest on such Principal Amount in like coin or currency
from the Original Issue Date (stated above), or, if one or more payments of interest has or have
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theretofore been made or duly provided for, from the most recent interest payment date to which
interest has been paid or duly provided for, payable on the first days of April and October in each
year commencing [April 1] [October 1],20 _ or, if the date of this bond is after [April 1] [October
11,20 commencing with the first April 1 or October 1 after the date of this bond, at a rate per
annum equal to the Interest Rate (stated above), until JEA's obligation with respect to the payment
of such Principal Amount shall be discharged; provided, however, that so long as this bond shall
be restricted to being registered in the registration books of JEA in the name of the Securities
Depository (as defined in the Subordinated Resolution hereinafter referred to) for this bond, the
provisions of the Subordinated Resolution governing Book Entry Bonds (as defined in the
Subordinated Resolution) shall govern the manner of payment of the principal or redemption price
of, and interest on, this bond. The interest so payable, and punctually paid or duly provided for,
on any interest payment date will, as provided in the Subordinated Resolution, be paid to the person
in whose name this bond is registered at the close of business on the Regular Record Date for such
interest, which shall be the 15th day (whether or not a business day) of the calendar month next
preceding such interest payment date, such payment to be made by check or draft of the
Subordinated Bond Paying Agent mailed to such person at the address shown on the registration
books of JEA kept for that purpose at the corporate trust office of U.S. Bank Trust Company,
National Association in Jacksonville, Florida or its successor, as Subordinated Bond Registrar for
the bonds of the series of which this bond is one. Any such interest not so punctually paid or duly
provided for shall forthwith cease to be payable to the person in whose name this bond is registered
on the Regular Record Date, and shall be paid, in the manner described above, to the person in
whose name this bond is registered at the close of business on a Special Record Date for the
payment of such defaulted interest to be fixed by such Subordinated Bond Registrar, notice
whereof shall be given to holders of bonds of the series of which this bond is one not less than 10
days prior to such Special Record Date.

This bond is one of a duly authorized series of bonds of JEA designated as its "Water and
Sewer System Subordinated Revenue Bonds, 2023/24/25 Series X" (herein sometimes called the
"2023/24/25 Series X Subordinated Bonds"), in the aggregate principal amount of $ , issued
pursuant to Article 21 of the Charter of the City, as amended and readopted by Chapter 80-515,
Laws of Florida, Special Acts of 1980, as subsequently amended by Chapter 92-341, Laws of
Florida, Special Acts of 1992 and as thereafter amended (herein called the "Act") and under and
pursuant to a resolution of JEA adopted on May 15, 2003, as amended and supplemented, including
as supplemented by a supplemental resolution (Resolution No. 2023-04) of JEA entitled "Twenty-
First Supplemental Water and Sewer System Subordinated Revenue Bond Resolution," adopted
on January 24, 2023 authorizing the 2023/24/25 Series X Subordinated Bonds, as supplemented
and amended (the "Twenty-First Supplemental Subordinated Resolution"; said resolution as
amended and supplemented, being herein called the "Subordinated Resolution"). As provided in
the Subordinated Resolution, bonds, notes or other evidences of indebtedness of JEA may be
issued from time to time pursuant to supplemental resolutions in one or more series, in various
principal amounts, may mature at different times, may bear interest at different rates and may
otherwise vary as in the Subordinated Resolution provided. All such bonds, notes or other
evidences of indebtedness issued pursuant to the Subordinated Resolution are referred to herein as
the "Subordinated Bonds."

As provided in the Subordinated Resolution, the Subordinated Bonds are special

obligations of JEA payable solely from and secured as to payment of the principal of, premium, if
any, and interest thereon, in accordance with their terms and the provisions of the Subordinated
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Resolution and are secured equally and ratably by a pledge of (i) such amounts in the Subordinated
Indebtedness Fund established under the Resolution (as defined in the Subordinated Resolution)
as may from time to time be available for the purpose of payment thereof as provided in the
Resolution; provided, however, that such pledge shall be subordinate in all respects to the pledge
of the Trust Estate (as defined in the Resolution) created by the Resolution as security for the
Bonds (as defined in the Subordinated Resolution), and (ii) the amounts on deposit in the funds
established pursuant to the Subordinated Resolution, except to the extent the Initial Subordinated
Debt Service Reserve Fund are not pledged to a particular series of Subordinated Bonds. This
bond and the series of which it is one constitute Subordinated Bonds for all purposes of the
Subordinated Resolution, and are payable from and secured, on a parity with the Subordinated
Bonds heretofore issued by JEA, by a pledge of the amounts described in clauses (i) and (ii) above.
In accordance with the provisions of the Subordinated Resolution, JEA reserves the right to issue
additional Subordinated Bonds payable from and secured, on a parity with the 2023/24/25 Series
X Subordinated Bonds, by a pledge of the amounts described in clauses (i) and (ii) above. In
addition, JEA has previously issued and there are outstanding obligations secured by a pledge of
amounts described in clause (i) and (ii) above and JEA reserves the right to issue or incur additional
obligations secured by such amounts; the aggregate amount of such additional obligations which
may be issued or incurred by JEA is not limited by the provisions of the Subordinated Resolution.
The aggregate principal amount of Subordinated Bonds which may be issued under the
Subordinated Resolution is not limited except as provided in the Subordinated Resolution.
Pursuant to the Subordinated Resolution, the 2023/24/25 Series X Subordinated Bonds are
additionally secured by amounts on deposit in the Initial Subordinated Debt Service Reserve Fund
established pursuant to the Third Supplemental Water and Sewer System Subordinated Revenue
Bond Resolution adopted by JEA on July 15,2003, including the investments and investment
income, if any, thereof, which amounts are pledged for the payment of the principal or sinking
fund redemption price, if any, of, and interest on, the 2023/24/25 Series X Subordinated Bonds
and any other Subordinated Bonds secured thereby in accordance with the provisions of the
Subordinated Resolution, subject only to the provisions of the Subordinated Resolution permitting
the application thereof for the purposes and on the terms and conditions set forth in the
Subordinated Resolution. Copies of the Subordinated Resolution are on file at the office of JEA
and at the corporate trust office of the Subordinated Bond Registrar for the 2023/24/25 Series X
Subordinated Bonds, and reference to the Subordinated Resolution and any and all supplements
thereto and modifications and amendments thereof and to the Act is made for a description of the
security interest, pledge and covenants securing the Subordinated Bonds, the nature, extent and
manner of enforcement of such pledge, the rights and remedies of the holders of the Subordinated
Bonds with respect thereto, and for the other terms and provisions thereof.

This bond and the issue of which it is one do not constitute general obligations or
indebtedness of the City or JEA as "bonds" within the meaning of the Constitution of Florida, but
shall be payable solely from and secured by a lien upon and a pledge of the amounts as provided
in the Subordinated Resolution, and it is expressly agreed by the owner of this bond that such
owner shall never have the right to compel the exercise of the ad valorem taxing power of the City
or JEA, if any, or taxation in any form of any real property in the City to pay this bond or interest
hereon or be entitled to payment of such principal and interest from any other funds of the City or
JEA except from the special funds in the manner provided in the Subordinated Resolution.

To the extent and in the manner permitted by the terms of the Subordinated Resolution, the
provisions of the Subordinated Resolution, or any resolution amendatory thereof or supplemental
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thereto, may be modified or amended by JEA, with the written consent of the holders of not less
than a majority in principal amount of the Subordinated Bonds affected by such modification or
amendment then outstanding under the Subordinated Resolution, and, in case such modification
or amendment would change the terms of any sinking fund installment, with such consent of the
holders of not less than a majority in principal amount of the Subordinated Bonds of the particular
series and maturity entitled to such sinking fund installment then outstanding; provided, however,
that, if such modification or amendment will, by its terms, not take effect so long as any
Subordinated Bonds of any specified like series and maturity remain outstanding under the
Subordinated Resolution, the consent of the holders of such Subordinated Bonds shall not be
required and such Subordinated Bonds shall not be deemed to be outstanding for the purpose of
the calculation of outstanding Subordinated Bonds. No such modification or amendment shall
permit a change in the terms of redemption or maturity of the principal of any outstanding
Subordinated Bond or of any installment of interest thereon or a reduction in the principal amount
or redemption price thereof or in the rate of interest thereon without the consent of the holder of
such Subordinated Bond, or shall reduce the percentages or otherwise affect the classes of
Subordinated Bonds the consent of the holders of which is required to effect any such modification
or amendment, or shall change or modify any of the rights or obligations of any Subordinated
Bond Fiduciary (as defined in the Subordinated Resolution) without its written assent thereto.

The Subordinated Resolution also contains provisions permitting JEA, without the
necessity for the consent of the holder of any Subordinated Bond, to modify or amend the
Subordinated Resolution to cure ambiguities or defects in the Subordinated Resolution, to clarify
the provisions of the Subordinated Resolution or to make any other modification or amendment
which will not have a material adverse effect on the interests of Subordinated Bondholders,
determined as provided in the Subordinated Resolution.

This bond is transferable, as provided in the Subordinated Resolution, only upon the books
of JEA kept for that purpose at the above-mentioned office of the Subordinated Bond Registrar for
the 2023/24/25 Series X Subordinated Bonds, by the Registered Owner hereof in person, or by its
duly authorized attorney, upon surrender of this bond together with a written instrument of transfer
satisfactory to such Subordinated Bond Registrar duly executed by the Registered Owner or its
duly authorized attorney, and thereupon a new fully registered bond or bonds, without coupons,
and in the same aggregate principal amount, shall be issued to the transferee in exchange therefor
as provided in the Subordinated Resolution, and upon payment of the charges therein prescribed.
JEA and each Subordinated Bond Fiduciary may deem and treat the person in whose name this
bond is registered as the absolute owner hereof for the purpose of receiving payment of, or on
account of, the principal or redemption price hereof and interest due hereon and for all other
purposes.

The 2023/24/25 Series X Subordinated Bonds are issuable in the form of fully registered
bonds, without coupons, in the denominations of $5,000 or any integral multiple of $5,000.

[The 2023/24/25 Series X Subordinated Bonds maturing on and after October 1,
20___ will be subject to redemption at the election of JEA on or after October 1, 20 _, at any
time, as a whole or in part, at a redemption price equal to the principal amount of such
2023/24/25 Series X Subordinated Bonds so to be redeemed together with accrued interest to
the redemption date.]
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[The 2023/24/25 Series X Subordinated Bonds maturing October 1, 20 will be
subject to redemption through mandatory Sinking Fund Installments on October 1, 20
and on each October thereafter, through and including October 1, 20__ . The redemption
price will be 100 percent of the principal amount of such 2023/24/25 Series X Subordinated
Bonds to be redeemed, plus accrued interest, if any, to the redemption date. Such Sinking
Fund Installment will be sufficient to redeem the following principal amount of such
2023/24/25 Series X Subordinated Bonds:

2023/24/25 Series X Subordinated Bonds

Maturing October 1,20
Year Amount
$
The foregoing schedule leaves $ principal amount of such 2023/24/25 Series X

Subordinated Bonds to be retired at maturity.]

[The 2023/24/25 Series X Subordinated Bonds maturing October 1, 20 will be
subject to redemption through mandatory Sinking Fund Installments on October 1, 20
and on each October thereafter, through and including October 1, 20___ . The redemption
price will be 100 percent of the principal amount of such 2023/24/25 Series X Subordinated
Bonds to be redeemed, plus accrued interest, if any, to the redemption date. Such Sinking
Fund Installment will be sufficient to redeem the following principal amount of such
2023/24/25 Series X Subordinated Bonds:

2023/24/25 Series X Subordinated Bonds

Maturing October 1,20
Year Amount
$
The foregoing schedule leaves $  principal amount of such 2023/24/25 Series X

Subordinated Bonds to be retired at maturity.|

The 2023/24/25 Series X Subordinated Bonds are payable upon redemption at the above-
mentioned office of the Subordinated Bond Paying Agent. Notice of redemption, setting forth the
place of payment, shall be given by first class mail, postage prepaid, to the registered owners of
the 2023/24/25 Series X Subordinated Bonds to be redeemed sent not less than 30 days nor more
than 60 days prior to the redemption date, but the failure to give notice by mail, or any defect in
such notice, to the registered owner of any 2023/24/25 Series X Subordinated Bond will not affect
the validity of the proceedings for the redemption of any other 2023/24/25 Series X Subordinated
Bonds. If notice of redemption shall have been given as aforesaid, and unless such notice shall
have been revoked or shall cease to be in effect in accordance with the terms thereof, the
2023/24/25 Series X Subordinated Bonds or portions thereof specified in said notice shall become
due and payable on the redemption date therein fixed, and if, on the redemption date, moneys for
the redemption of all the 2023/24/25 Series X Subordinated Bonds or portions thereof to be
redeemed, together with interest to the redemption date, shall be available for such payment on
said date, then from and after the redemption date interest on such 2023/24/25 Series X
Subordinated Bonds or portions thereof so called for redemption shall cease to accrue and be
payable.
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This bond shall be payable, as to principal and redemption price hereof, and interest hereon,
solely from the funds described herein as provided in the Subordinated Resolution. No member,
officer, agent or employee of JEA shall be individually or personally liable for the payment of the
principal or redemption price of or interest on this bond.

It is hereby certified and recited that all conditions, acts and things required by law and the
Subordinated Resolution to exist, to have happened and to have been performed precedent to and
in the issuance of this bond, exist, have happened and have been performed and that the 2023/24/25
Series X Subordinated Bonds, together with all other indebtedness of JEA, comply in all respects
with the applicable laws of the State of Florida including, particularly, the Act.

This bond shall not be entitled to any benefit under the Subordinated Resolution or be valid
or become obligatory for any purpose until this bond shall have been authenticated by the
execution by the Subordinated Bond Registrar for the 2023/24/25 Series X Subordinated Bonds of
the Subordinated Bond Registrar's Certificate of Authentication hereon.

IN WITNESS WHEREOF, JEA has caused this bond to be signed in its name and on its
behalf by the manual or facsimile signature of its Chair or its Vice Chair, and its corporate seal (or
a facsimile thereof) to be hereunto affixed, imprinted, engraved or otherwise reproduced and
attested by the manual or facsimile signature of its Secretary or an Assistant Secretary.

JEA

(SEAL)

Chair or Vice-Chair

ATTESTED:

Secretary or Assistant Secretary

16

381

256



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

[FORM OF SUBORDINATED BOND REGISTRAR'S
CERTIFICATE OF AUTHENTICATION
ON ALL 2023/24/25 SERIES X SUBORDINATED BONDS]

SUBORDINATED BOND REGISTRAR'S
CERTIFICATE OF AUTHENTICATION

This bond is one of the Subordinated Bonds described in the within-mentioned
Subordinated Resolution.

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCTATION,
as Subordinated Bond Registrar

By:

Authorized Signatory

Date of Authentication: , 20

[Insert Statement of Insurance, if applicable.]
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The following abbreviations, when used in the inscription on the within bond, shall be
construed as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIF MIN ACT
(Cust.)
TEN ENT - as tenants by the entireties Custodian for
(Minor)
JT TEN as joint tenants with right under Uniform Gifts to Minors Act of

of survivorship and not as
tenants in common

(State)

Additional abbreviations may also be used although not listed above.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to

[PLEASE INSERT NAME, ADDRESS AND SOCIAL SECURITY OR OTHER IDENTIFYING
NUMBER OF ASSIGNEE]

the within bond and does hereby irrevocably constitute and appoint the Registrar as his agent to

transfer the bond on the books kept for registration thereof, with full power of substitution in the
premises.

Date:

Signature guaranteed: (Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: This signature to this assignment
must correspond with the name of the
registered Owner as it appears upon the face of
the within bond in every particular, without
alteration or enlargement or any change
whatever.
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SECTION 10. APPLICATION OF BOND PROCEEDS. The proceeds from the sale
of'the 2023/24/25 Series X Subordinated Bonds of a particular Series, together with other available
funds of the Water and Sewer System shall be applied simultaneously with the delivery of the
2023/24/25 Series X Subordinated Bonds as follows:

(A) if applicable, there shall be delivered to the Escrow Agent, simultaneously
with the delivery of the 2023/24/25 Series X Subordinated Bonds of such Series, for deposit
in the Escrow Account (the "Escrow Account") to be created under the Escrow Deposit
Agreement, an amount determined by an Authorized Officer of JEA as being equal to the
amount necessary, when combined with the moneys, if any, transferred to the Escrow
Account as provided in Section 11 hereof, to purchase such securities as are permitted by
Section 12.01 of the Subordinated Resolution, the principal of and interest to be received
on which, together with any initial cash balance, will provide moneys which will be
sufficient to pay when due the principal or redemption price, as applicable, of the Refunded
Subordinated Bonds being refunded thereby on the respective maturity dates of such
Refunded Subordinated Bonds or the date such Refunded Subordinated Bonds are to be
called for redemption, as applicable, and the interest to become due on such Refunded
Subordinated Bonds on and prior to such respective maturity or redemption dates, as the
case may be;

(B) there shall be deposited in the Initial Subordinated Debt Service Reserve
Fund an amount equal to the difference, if any, between (A) the Subordinated Debt Service
Reserve Requirement for the Initial Subordinated Debt Service Reserve Fund calculated
immediately after the issuance of the 2023/24/25 Series X Subordinated Bonds and (B) the
sum of the amounts then on deposit in the Initial Subordinated Debt Service Reserve Fund
and the eligible reserve fund credit instruments (as defined in subsection 3 of Section 5.02
of the Third Supplemental Subordinated Resolution) credited thereto; and

(C)  all proceeds remaining after application as provided in subsections (A) and
(B) hereof shall be deposited into the Subordinated Construction Fund or a separate sub-
account thereof and used for the purposes of paying the principal or redemption price, as
applicable, of Refunded Subordinated Bonds when due of the Refunded Subordinated
Bonds are not being defeased within the meaning of Section 12.01 of the Subordinated
Resolution and paying costs of issuance of the 2023/24/25 Series X Subordinated Bonds
of such Series.

SECTION 11. TRANSFER OF CERTAIN AMOUNTS.

(A) In accordance with subsection 6 of Section 5.02 of the Subordinated
Resolution, subject to the provisions of the Subordinated Resolution, simultaneously with
the delivery of the 2023/24/25 Series X Subordinated Bonds of a particular Series, there
shall be withdrawn from the Subordinated Indebtedness Fund cash in an amount
determined by an Authorized Officer of JEA as being not greater than the amount of
Subordinated Debt Service accrued on the Refunded Subordinated Bonds to be refunded
through the issuance of the 2023/24/25 Series X Subordinated Bonds of such Series. Such
withdrawal shall, however, not be made unless immediately thereafter (a) such Refunded
Subordinated Bonds are deemed to have been paid pursuant to the Subordinated Resolution
and (b) the amount remaining in the Subordinated Indebtedness Fund, after giving effect
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to the issuance of the 2023/24/25 Series X Subordinated Bonds of such Series and the
refunding of the Refunded Subordinated Bonds being refunded thereby, shall not be less
than the amount required to be maintained therein. There shall be transferred to the Escrow
Agent, if any, for deposit in the Escrow Account the amount so withdrawn, otherwise, such
amount shall be applied together with the funds described in Section 10(C) above to the
payment of the Refunded Subordinated Bonds.

(B)  Simultaneously with the delivery of each Series of the 2023/24/25 Series X
Subordinated Bonds, there may be withdrawn from the Initial Subordinated Debt Service
Reserve Fund for transfer to the Escrow Agent or Paying Agent, as applicable, for deposit
in the Escrow Account, moneys in an amount determined by an Authorized Officer of JEA.
Such withdrawal shall, however, not be made if and to the extent that the effect thereof
would cause the amount remaining on deposit in the Initial Subordinated Debt Service
Reserve Fund to be less than the Subordinated Debt Service Reserve Requirement
calculated immediately after the issuance of such 2023/24/25 Series X Subordinated
Bonds.

SECTION 12.  2023/24/25 SERIES X SUBORDINATED BONDS TO
CONSTITUTE ADDITIONALLY SECURED BY THE INITIAL SUBORDINATED DEBT
SERVICE RESERVE FUND. The payment of the principal or sinking fund redemption price,
if any, thereof and interest the 2023/24/25 Series X Subordinated Bonds shall be secured, in
addition to the pledge created pursuant to Section 5.01 of the Subordinated Resolution in favor of
the Subordinated Bonds, by amounts on deposit in the Initial Subordinated Debt Service Reserve
Fund. In furtherance of the foregoing, simultaneously with the authentication and delivery of any
particular Series of the 2023/24/25 Series X Subordinated Bonds, JEA shall cause to be deposited
to the credit of the Initial Subordinated Debt Service Reserve Fund cash from the proceeds of such
Series of the 2023/24/25 Series X Subordinated Bonds, in an amount equal to the difference (if
any) between (a) the Subordinated Debt Service Reserve Requirement with respect to the Initial
Subordinated Debt Service Reserve Fund calculated immediately after the authentication and
delivery of the 2023/24/25 Series X Subordinated Bonds of such Series and (b) the sum of the
amounts then on deposit in the Initial Subordinated Debt Service Reserve Fund and the reserve
fund credit instruments credited thereto, if any.

SECTION 13. TAX COVENANTS. (A) JEA covenants that it shall not take any
action, or fail to take any action, or permit any action to be taken on its behalf or cause or permit
any circumstance within its control to arise or continue, if any such action or inaction would
adversely affect the exclusion from gross income for federal income tax purposes of the interest
on the 2023/24/25 Series X Subordinated Bonds under Section 103 of the Code and the applicable
Treasury Regulations promulgated thereunder. Without limiting the generality of the foregoing,
JEA covenants that it will comply with the instructions and requirements of the Tax Certificate to
be executed and delivered on the date of issuance of each Series of the 2023/24/25 Series X
Subordinated Bonds concerning certain matters pertaining to the use of proceeds of the 2023/24/25
Series X Subordinated Bonds of such Series, including any and all exhibits attached thereto (the
"Tax Certificate"). This covenant shall survive payment in full or defeasance of the 2023/24/25
Series X Subordinated Bonds.

(B)  Notwithstanding any provisions of this Section, if JEA shall obtain an opinion of
nationally recognized municipal bond attorneys to the effect that any specified action required
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under this Section is no longer required or that some further or different action is required to
maintain the exclusion from gross income for federal income tax purposes of interest on the
applicable Series of the 2023/24/25 Series X Subordinated Bonds, JEA may conclusively rely on
such opinion in complying with the requirements of this Section and of the Tax Certificate, and
the covenants hereunder shall be deemed to be modified to that extent.

(C)  Notwithstanding any other provision of the Bond Resolution to the contrary, (a)
upon JEA's failure to observe or refusal to comply with the above covenants with respect to the
2023/24/25 Series X Subordinated Bonds of a Series, the holders of the 2023/24/25 Series X
Subordinated Bonds of such Series shall be entitled to the rights and remedies provided to the
Holders of Subordinated Bonds under the Subordinated Resolution, other than the right (which is
hereby abrogated solely in regard to JEA's failure to observe or refusal to comply with the
covenants of this Section) to declare the principal of all Subordinated Bonds then outstanding, and
the interest accrued thereon, to be due and payable and (b) the Holders of any Subordinated Bonds
other than the 2023/24/25 Series X Subordinated Bonds of the applicable Series shall not be
entitled to exercise any right or remedy provided to Holders of Subordinated Bonds under the
Subordinated Resolution based upon JEA's failure to observe, or refusal to comply with, the above
covenants with respect to the 2023/24/25 Series X Subordinated Bonds of such Series.

SECTION 14. REDEMPTION OF REFUNDED SUBORDINATED BONDS.
The Refunded Subordinated Bonds to be refunded by the 2023/24/25 Series X Subordinated Bonds
are hereby designated for redemption and the Escrow Agent (if any) or the respective Refunded
Bonds Paying Agents, as applicable, are hereby directed to redeem such Refunded Subordinated
Bonds on the respective dates determined by the Managing Director/CEO pursuant to clause (C)
of the second paragraph of Section 5 hereof and at a redemption price equal to the principal amount
of the Refunded Subordinated Bonds to be redeemed plus the redemption premium(s) for the
applicable redemption date(s) (in each case, together with the interest accrued thereon to the date
fixed for redemption).

Such designation for redemption, and such direction to the Escrow Agent (if any) or the
respective paying agents for the Refunded Subordinated Bonds, as applicable, shall be, and hereby
are declared to be, irrevocable upon the delivery of the 2023/24/25 Series X Subordinated Bonds
to or upon the order of the Underwriters; provided, that notice of such redemption as provided
below shall be revocable and conditional upon the issuance of the 2023/24/25 Series X
Subordinated Bonds of the applicable Series.

In order to effectuate this designation, on or prior to the applicable Delivery Date, an
Authorized Officer of JEA shall give the Escrow Agent or the Subordinated Bond Registrar, as
applicable, for any Refunded Subordinated Bonds to be redeemed prior to maturity instructions to
mail, postage prepaid, not less than 30 days (or such lesser period as required by the applicable
supplemental resolution(s) for the Refunded Subordinated Bonds) prior to the redemption date
therefor, to (i) all registered owners of such Refunded Subordinated Bonds at their addresses as
they appear of record on the books of the Subordinated Bond Registrar as of 45 days (or such
lesser number of days as is permitted pursuant to the applicable supplemental resolution(s) for the
Refunded Subordinated Bonds) prior to such redemption date and (ii) the paying agent for such
Refunded Subordinated Bonds (or its successor), a notice of redemption in substantially the
following form:

21

386

261



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

REVOCABLE NOTICE OF [PARTIAL] REDEMPTION
JEA
WATER AND SEWER SYSTEM SUBORDINATED REVENUE BONDS
DESCRIBED BELOW

Notice is hereby given to the holders of the outstanding JEA Variable Rate Water and
Sewer System Subordinated Revenue Bonds, described below (the "Subordinated Bonds") that the

Subordinated Bonds have been called for redemption prior to maturity on ~,20  in
accordance with their terms at a redemption price of [100 percent of the principal amount thereof,
together with accrued interest thereon to ___,20___]. [The source of funds to be used for
such redemption is certain moneys heretofore deposited with , as Escrow Agent.]
Maturity Date Principal
Series (October 1) Interest Rate Amount CUSIP
% $

THIS CALL FOR REDEMPTION IS REVOCABLE AND IS CONDITIONED
UPON THE ISSUANCE BY JEA OF ITS SUBORDINATED REFUNDING BONDS TO
REFUND SUCH SUBORDINATED BONDS ON OR PRIOR TO _ 5,20__ . Inthe
event that JEA's refunding bonds are not issued on or prior to ,20___, this notice
shall be of no further force or effect and the Subordinated Bonds shall continue to bear
interest until paid at the same rates they would have borne had this notice not been given. If
JEA's refunding bonds are not issued on or prior to __,20__, the undersigned, on
behalf of JEA, shall give notice forthwith of such fact to the holders of the Subordinated
Bonds, and this notice shall thereupon be revoked and shall be of no further force and effect.

Subject to the foregoing, the redemption price of and accrued interest on the Subordinated
Bonds shall become due and payable on _,20 _ and from and after 20
interest on the Subordinated Bonds shall cease to accrue and be payable.

Holders of the Subordinated Bonds will receive payment of the redemption price and
accrued interest to which they are entitled upon presentation and surrender thereof at the principal
corporate trust offices of [specify names of current Paying Agents].

Dated this ___ day of ,20

JEA

By:

as [Escrow Agent/Registrar]

SECTION 15. AUTHORIZATION AND APPROVAL OF THE NEGOTIATED
SALE OF THE 2023/24/25 SERIES X SUBORDINATED BONDS AND EXECUTION AND
DELIVERY OF THE BOND PURCHASE AGREEMENT; DELEGATION OF
AUTHORITY TO DETERMINE CERTAIN MATTERS IN CONNECTION
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THEREWITH. The terms and conditions of the bond purchase agreement between JEA and the
Underwriters, providing for the negotiated sale and purchase of the 2023/24/25 Series X
Subordinated Bonds of a particular Series, in substantially the form attached as Exhibit A to
Resolution No. 2023-03 (the "Bond Purchase Agreement"), are hereby approved. At such time or
times as the Managing Director/CEO of JEA shall determine is (are) advantageous to JEA, such
officer shall execute and deliver the Bond Purchase Agreement(s) (with such changes as are
necessary to reflect, among other things, the terms of the 2023/24/25 Series X Subordinated Bonds
of a particular Series), such determination to be evidenced by the execution and delivery thereof;
provided, however, that at or prior to the time of the execution and delivery of the Bond Purchase
Agreement(s), JEA shall have received from the senior managing underwriter the disclosure
statement required pursuant to Section 218.385(6), Florida Statutes. The purchase price of the
2023/24/25 Series X Subordinated Bonds of such Series to be paid by the Underwriters pursuant
to the Bond Purchase Agreement shall be determined as provided in Section 5 hereof, subject to
the limitations set forth therein.

SECTION 16. AUTHORIZATION OF AUTHENTICATION. In the event that the
Managing Director/CEO shall determine that it is desirable to sell and issue a particular Series of
2023/24/25 Series X Subordinated Bonds as provided herein, U.S. Bank Trust Company, National
Association, as Subordinated Bond Registrar for the 2023/24/25 Series X Subordinated Bonds, is
hereby requested and authorized to authenticate and deliver such 2023/24/25 Series X
Subordinated Bonds in the aggregate principal amount determined for such Series as provided in
Section 5 hereof, to or upon the order of the Underwriters, upon payment to JEA of the sum to be
specified in the applicable Bond Purchase Agreement.

SECTION 17. APPOINTMENT OF ESCROW AGENT AND
AUTHORIZATION AND APPROVAL OF ESCROW DEPOSIT AGREEMENT. The
Managing Director/CEO is hereby authorized to appoint U.S. Bank Trust Company, National
Association, The Bank of New York Mellon Trust Company, N.A. or any other bank or trust
company selected pursuant to JEA's purchasing code to act as Escrow Agent under an Escrow
Deposit Agreement in connection with the refunding of Refunded Subordinated Bonds. One or
more Escrow Deposit Agreement(s) are hereby approved in substantially the form attached hereto
as Exhibit A. The Escrow Deposit Agreement(s) may be executed and delivered as provided in
Section 22 hereof. Pursuant to the Escrow Deposit Agreement(s), the Escrow Agent may be
directed to invest the funds held thereunder in the manner provided therein.

In connection with the refunding of the Refunded Subordinated Bonds as provided herein,
each Authorized Officer of JEA is hereby authorized, if deemed desirable, to cause proceeds of
the 2023/24/25 Series X Subordinated Bonds and other available amounts, and earnings thereon,
to be invested in United States Treasury Securities — State and Local Government Series ("SLGS")
or other obligations permitted to be used to accomplish the defeasance of such Refunded
Subordinated Bonds in such amounts, at such times, maturing at such times and having such rate
or rates of interest as any Authorized Officer of JEA shall determine is necessary or desirable; and
each such Authorized Officer of JEA and, upon receipt of instructions from an Authorized Officer
of JEA, any authorized officer of the Escrow Agent is hereby authorized in the name and on behalf
of JEA to submit subscriptions to the Bureau of Public Debt of the United States Department of
the Treasury for the purchase of book-entry form SLGS, and to take such other action as such
person deems necessary or appropriate to effectuate such purposes or to purchase such other
obligations.
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SECTION 18. APPROVAL OF THE FORM AND USE OF PRELIMINARY
OFFICIAL STATEMENT. The form and use of a preliminary official statement for each Series
of the 2023/24/25 Series X Subordinated Bonds, in substantially the form of the Preliminary
Official Statement relating to Water and Sewer System Subordinated Revenue Bonds, 2020 Series
A or any other Preliminary Official Statement more recently executed and delivered by JEA in
connection with the sale of bonds, in each case with such changes, omissions, insertions and
revisions as an Authorized Officer of JEA shall deem necessary or appropriate (collectively, the
"Form Preliminary Official Statement"), is hereby authorized and approved in connection with the
offering and sale of the 2023/24/25 Series X Subordinated Bonds of each Series.

In the event that the Managing Director/CEO shall determine that it is desirable to issue
and sell the 2023/24/25 Series X Subordinated Bonds of one or more Series as provided herein,
the Managing Director/CEO is hereby authorized and directed to cause to be prepared a
Preliminary Official Statement with respect to such bonds in substantially the form of the Form
Preliminary Official Statement and with such changes thereto as are necessary so that such
Preliminary Official Statement will not contain any untrue statement of a material fact or omit to
state any material fact that is required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they are made, not misleading and, in such case,
to cause such Preliminary Official Statement to be used in connection with the offering and sale
of the 2023/24/25 Series X Subordinated Bonds of such Series and, if applicable, the Managing
Director/CEOQ, the Chief Financial Officer, the Vice President, Financial Services or the Treasurer
of JEA are hereby authorized to deem said Preliminary Official Statement final for purposes of
Rule 15¢2-12. In the event that the Managing Director/CEO shall cause to be prepared a
Preliminary Official Statement for such 2023/24/25 Series X Subordinated Bonds as aforesaid, an
Official Statement relating to the 2023/24/25 Series X Subordinated Bonds of such Series, in
substantially the form of said Preliminary Official Statement, with such changes thereto as are
necessary (a) to reflect the terms of such 2023/24/25 Series X Subordinated Bonds of such Series
and (b) so that such Official Statement will not contain any untrue statement of a material fact or
omit to state any material fact that is required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they are made, not misleading, is
hereby authorized and approved for use in connection with the offering and sale of such
2023/24/25 Series X Subordinated Bonds. In such event, such Official Statement shall be executed
as provided in Section 22 hereof.

SECTION 19. APPROVAL WITH RESPECT TO REGISTRATION OR
QUALIFICATION OF THE 2023/24/25 SERIES X SUBORDINATED BONDS UNDER
THE BLUE SKY OR SECURITIES LAWS OF VARIOUS STATES. The Authorized
Officers of JEA shall be, and hereby are, authorized in the name and on behalf of JEA, to take any
and all action which they deem necessary or advisable in order to effect the registration or
qualification (or exemption therefrom) of the 2023/24/25 Series X Subordinated Bonds of each
Series for issue, offer, sale or trade under the Blue Sky or securities laws of any of the states of the
United States of America and in connection therewith to execute, acknowledge, verify, deliver,
file or cause to be published any applications, reports, consents to service of process, appointments
of attorneys to receive service of process and other papers and instruments which may be required
under such laws, and to take any and all further action which they may deem necessary or advisable
in order to maintain any such registration or qualification for as long as they deem necessary or as
required by law or by the Underwriters.
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SECTION 20. CONTINUING DISCLOSURE. For the benefit of holders and
beneficial owners from time to time of the 2023/24/25 Series X Subordinated Bonds of each Series,
JEA agrees, as an obligated person with respect to the 2023/24/25 Series X Subordinated Bonds
of such Series under Rule 15¢2-12, to provide or cause to be provided such financial information
and operating data, audited financial statements and notices, in such manner as may be required
for purposes of paragraph (b)(5) of Rule 15¢2-12. In order to describe and specify certain terms
of JEA's continuing disclosure agreement for that purpose, and thereby to implement that
agreement, including provisions for enforcement, amendment and termination, the Authorized
Officers of JEA are, and each of them hereby is, authorized and directed to sign and deliver, in the
name and on behalf of JEA, one or more Continuing Disclosure Agreements with respect to the
2023/24/25 Series X Subordinated Bonds substantially in the form of Appendix F to the Form
Preliminary Official Statement, with any changes or amendments that: (i) are not inconsistent with
this resolution, (ii) are not substantially adverse to JEA, or (iii) may be required by Rule 15¢2-12,
and that are approved by the Authorized Officer of JEA executing the same on behalf of JEA, all
of which shall be conclusively evidenced by the signing of that agreement or amendments to it.
The agreement formed, collectively, by this paragraph and that agreement, shall be JEA's
continuing disclosure agreement with respect to the 2023/24/25 Series X Subordinated Bonds for
purposes of Rule 15¢2-12, and its performance shall be subject to the annual appropriation of any
funds that may be necessary to perform it.

The Authorized Officers of JEA are, and each of them hereby is, further authorized and
directed to take such actions as shall be necessary to comply with each such continuing disclosure
agreement, including timely provision of information and notices. Prior to making any filing in
accordance with any such agreement or providing notice of the occurrence of any other events,
any such officer of JEA shall consult with and obtain legal advice from, as appropriate, the Office
of the General Counsel and bond or other qualified independent special counsel selected by JEA.
Any such officer of JEA, acting in the name and on behalf of JEA, shall be entitled to rely upon
any such legal advice in determining whether a filing should be made.

SECTION 21. REPRESENTATIONS AND COVENANTS REGARDING THE
PLEDGE OF THE SUBORDINATED RESOLUTION. JEA represents that, pursuant to the
Act, the Subordinated Resolution creates a valid and binding lien on (i) the amounts on deposit in
the Revenue Fund established pursuant to the Resolution as may from time to time be available
therefor, including the investments, if any, thereof and (ii) the amounts on deposit in the Funds
established under the Subordinated Resolution, including the investments, if any, thereof
(collectively, the "Subordinate Lien Pledged Assets"), in each such case, except as described
below, prior and superior to all other liens or encumbrances on such amounts, subject only to the
provisions of the Resolution and the Subordinated Resolution permitting the application thereof
for the purposes and on the terms and conditions set forth therein, for the benefit of the Holders of
the Subordinated Bonds, including the 2023/24/25 Series X Subordinated Bonds, as security for
the payment of the Subordinated Bonds, including the 2023/24/25 Series X Subordinated Bonds,
to the extent set forth therein, enforceable in accordance with the terms thereof; provided, however,
that such pledge (other than with respect to amounts on deposit in the Subordinated Bond
Construction Fund) is junior and subordinate in all respects to the Bonds as to lien on and source
and security for payment from the Revenues.

Except for the pledge and lien created by the Resolution in favor of the holders of the
Bonds, JEA has not heretofore made or granted a pledge or assignment of, lien on or security
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interest in the Subordinate Lien Pledged Assets that ranks on a parity with or prior to the lien and
pledge made or granted in the Subordinated Resolution. JEA shall not hereafter make or grant a
pledge or assignment of, lien on or security interest in such Subordinate Lien Pledged Assets that
ranks prior to or on a parity with the lien and pledge made or granted in the Subordinated
Resolution, except as expressly permitted thereby.

SECTION 22. AUTHORIZATION OF THE EXECUTION AND DELIVERY OF
2023/24/25 SERIES X SUBORDINATED BONDS AND RELATED DOCUMENTS. The
Authorized Officers of JEA are hereby authorized to execute the 2023/24/25 Series X
Subordinated Bonds of each Series, the Bond Purchase Agreement(s), the Escrow Deposit
Agreement(s), if any, the Continuing Disclosure Agreement(s) and the Official Statement(s), each
subject to completion thereof, and with such changes therein as they may approve as necessary
and desirable and in the best interest of JEA, such approval to be evidenced by the execution and
delivery thereof; provided, however, that the 2023/24/25 Series X Subordinated Bonds shall be
executed and delivered pursuant to the Resolution and applicable law. The Secretary of JEA is
hereby authorized (but not required) to cause the seal of JEA to be affixed to the 2023/24/25 Series
X Subordinated Bonds and the foregoing documents and to attest the same. Such Authorized
Officers of JEA are each hereby authorized to deliver such 2023/24/25 Series X Subordinated
Bonds and documents on behalf of JEA.

SECTION 23. FURTHER ACTIONS. Each Authorized Officer of JEA is hereby
authorized and empowered to execute and deliver or cause to be executed and delivered such other
documents and opinions and to do all administrative acts and things as may be necessary or
desirable in connection with: the approval, execution and delivery of the Bond Purchase
Agreement(s), the Escrow Deposit Agreement(s), if any, and the Continuing Disclosure
Agreement(s); and the carrying out of their terms and the terms of the Subordinated Resolution
and this Twenty-First Supplemental Subordinated Resolution; the issuance, sale, execution and
delivery of the 2023/24/25 Series X Subordinated Bonds and the refunding and redemption of the
Refunded Subordinated Bonds; and the use of the Preliminary Official Statement(s) and the
Official Statement(s). Without limiting the generality of the foregoing, the Managing
Director/CEO is hereby authorized to execute the certificates referred to in Section 5 hereof. In
the absence of the Managing Director/CEO for any reason, the authority granted to him in this
resolution is hereby delegated to the Vice President, Water/Wastewater Systems, the Chair of
JEA's governing board and the Chair of the Finance and Audit Committee of JEA's governing
board, in that order.

SECTION 24. REMAINING AUTHORIZATION UNDER RESOLUTION
NO. 2020-15 SUPERSEDED. Any remaining authorization to issue additional debt under
Resolution No. 2020-15 adopted by JEA on December 15, 2020 is hereby superseded by this
Resolution and repealed. The foregoing shall not affect in any manner the authorization of debt
previously issued pursuant to Resolution No. 2020-15.

SECTION 25. SEVERABILITY. If any one or more of the covenants, agreements
or provisions of this resolution should be determined by a court of competent jurisdiction to be
contrary to law, such provisions shall be deemed to be severable from the remaining provisions
hereof and shall in no way affect the validity or enforceability of such remaining provisions.
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SECTION 26. EFFECTIVE DATE. This resolution shall take effect immediately
upon its adoption.

ADOPTED THIS 24TH DAY OF JANUARY, 2023.

bty JEA
““““\\\ E ll;,""" .
K T, %,
=i SEAL |}
: ¥ 5 :
% "‘Zp‘”ﬂm x‘*’?;: § By:
%, R0t & Name:
4"", SHTITTLA \‘\\\\\ T~t1 ) *
L — 1e:
ATTEST:
By:
Secretary
Approved as to Form:
By:
Office of General Counsel
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EXHIBIT A

FORM OF ESCROW DEPOSIT AGREEMENT
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ESCROW DEPOSIT AGREEMENT
relating to

JEA
WATER AND SEWER SYSTEM SUBORDINATED REVENUE BONDS,
2023/24/25 SERIES X

THIS ESCROW DEPOSIT AGREEMENT, dated as of _,20_,byand
between JEA, a public body corporate and politic organized under the laws of the State of Florida
and , as Escrow Agent;

WITNESSETH:

WHEREAS, JEA has previously authorized and issued obligations of JEA as hereinafter
set forth and defined as the "Refunded Obligations," as to which the Aggregate Debt Service (as
hereinafter defined) is set forth on Schedule A attached hereto; and

WHEREAS, JEA has determined to provide for refunding of the Aggregate Debt Service
of the Refunded Obligations by depositing with the Escrow Agent cash and Defeasance Securities,
which will be sufficient to pay the Aggregate Debt Service on the Refunded Obligations; and

WHEREAS, in order to obtain a portion of the funds needed for such purpose JEA has
authorized and is, concurrently with the delivery of this Agreement, issuing its Water and Sewer
System Subordinated Revenue Bonds, 2023/24/25 Series X; and

WHEREAS, JEA has determined that the amount to be on deposit, from time to time, in
the Escrow Account, as defined herein, will be sufficient to pay the Aggregate Debt Service;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, JEA and the Escrow Agent agree as follows:

SECTION 1. Definitions. Capitalized terms used and not defined herein shall have the
meanings for such terms provided in the Resolution (as defined below). As used herein, the
following terms shall have the following meanings:

(a) "Aggregate Debt Service" means the sum of all present and future Annual
Debt Service payments then remaining unpaid with respect to the Refunded Obligations
through the final Redemption Date or maturity date, as set forth on Schedule A attached
hereto.

(b) "Agreement" means this Escrow Deposit Agreement.

() "Annual Debt Service" means, in any year, the redemption price or principal

of, and interest on, the Refunded Obligations coming due or being redeemed on the
respective Redemption Date or maturity date, as set forth on Schedule A attached hereto.
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(d) "Defeasance Securities" has the meaning ascribed to such term in the
Resolution.
(e) "Escrow Account" means the Escrow Account identified in Section 2 herein

and established and held by the Escrow Agent pursuant to this Agreement in which a
portion of the proceeds from the sale of the Bonds and certain other funds will be held for
payment of the Refunded Obligations.

(f) "Escrow Agent" means with the power to accept trusts
in the State of Florida.

() "Escrow Deposit Requirement" means, as of any date of calculation, the
principal amount of cash and any Defeasance Securities in the Escrow Account which,
together with the interest due on the Defeasance Securities, will be sufficient to pay, as the
installments thereof become due, the Aggregate Debt Service.

(h) "Paying Agent" means in its capacity as the
paying agent for the Refunded Obligations.

(1) "Redemption Date" means the redemption date or dates for the Refunded
Obligations, as set forth in Schedule B hereto.

G) "Refunded Obligations" means the Water and Sewer System Subordinated
Revenue Bonds listed in Schedule B hereto.

(k) "Resolution" means the resolution duly adopted by JEA on May 15, 2003,
as amended and supplemented, and particularly as supplemented by resolutions adopted by
JEA authorizing the issuance of the Refunded Obligations.

M "2023/24/25 Subordinated Bonds" means the Water and Sewer System
Subordinated Revenue Bonds, 2023/24/25 Series X of JEA.

SECTION 2. Deposit of Funds. With respect to the Refunded Obligations, JEA hereby
deposits $ with the Escrow Agent in immediately available funds (the "Escrow Deposit
Amount"), to be held in irrevocable escrow by the Escrow Agent in a separate escrow trust fund
(the "Escrow Account") and applied solely as provided in this Agreement. JEA represents that (i)
$ of such funds are derived by JEA from a portion of the proceeds of the 2023/24/25
Subordinated Bonds and (ii) $ of such funds are derived by JEA from amounts on
deposit in the Subordinated Indebtedness Fund established pursuant to the Resolution.

JEA represents, that such funds, when applied pursuant to Section 3 below, will at least
equal the Escrow Deposit Requirement as of the date hereof.

SECTION 3. Use and Investment of Funds. The Escrow Agent acknowledges receipt of
the sum described in Section 2 and agrees:

(a) Concurrently with the receipt of the proceeds and other moneys as described
in Section 2, the Escrow Agent will apply $ of such amount to the purchase of
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$ aggregate principal or par amount of Defeasance Securities specifically
described in Schedule D, and the remaining $ will be held as cash for the benefit of
the holders of the Refunded Obligations. Defeasance Securities held by the Escrow Agent
are to mature in such principal amounts and pay interest in such amounts and at such times
so that sufficient moneys are available to pay when due the principal of and interest on all
outstanding Refunded Obligations as further set forth in Schedule B;

(b) there will be no investment of funds except as set forth in this Section 3 and
in Section 5;

(c) to hold the proceeds of all investments in the Escrow Account in such
Account in trust (separate from all other funds of the Escrow Agent) for the benefit of the
owners of the Refunded Obligations from the date of receipt thereof to the date on which
such proceeds are scheduled to be paid out of the Escrow Account and applied only for the
purposes thereof, as set forth on Schedule A attached hereto; and

(d) to hold the funds and securities in the Escrow Account in irrevocable escrow
during the term of this Agreement.

SECTION 4. Payment of Refunded Obligations.

(a) Payment of Refunded Obligations. The Escrow Agent shall pay to the
Paying Agent for the Refunded Obligations, from the cash on hand in the Escrow Account, a sum
sufficient to pay the Annual Debt Service coming due on such date with respect to the Refunded
Obligations, as shown on Schedule A attached hereto.

(b) Surplus. On the Redemption Date, after making the payment from the
Escrow Account described in Subsection 4(a), the Escrow Agent shall pay to JEA the remaining
cash, if any, in the Escrow Account. JEA shall apply the payment made to it hereunder to the
payment of the principal of and interest on the 2023/24/25 Subordinated Bonds or for other uses
permitted under the Resolution, but the Escrow Agent shall have no duty or responsibility to ensure
that JEA does so.

(c) Payments Due on Saturdays, Sundays and Holidays. 1f any payment date
shall be a legal holiday or a day on which banking institutions in the city in which is located the
designated office of the Paying Agent are authorized by law to remain closed, then the Escrow
Agent may make the payments required by Subsections 4(a) and 4(b) to the Paying Agent or JEA,
as the case may be, on the next succeeding day not a legal holiday or a day on which such banking
institutions are authorized by law to remain closed.

SECTION 5. Reinvestment.
(a) Except as provided in Section 3 and this Section, the Escrow Agent shall
have no power or duty to invest any funds held under this Agreement or to sell, transfer or

otherwise dispose of or make substitutions of the Defeasance Securities held hereunder.

(b) At the written request of JEA and upon compliance with the conditions
hereinafter stated, the Escrow Agent shall sell, transfer or otherwise dispose of any of the
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Defeasance Securities acquired hereunder and shall substitute other Defeasance Securities
and reinvest any excess receipts in Defeasance Securities. JEA will not request the Escrow
Agent to exercise any of the powers described in the preceding sentence in any manner
which will cause interest on the Refunded Obligations to be included in the gross income
of the registered owners thereof for purposes of federal income taxation. Such substitutions
and reinvestments may be effected only if (i) an independent certified public accountant
selected by JEA shall certify or opine in writing to JEA and the Escrow Agent that the cash
and principal amount of Defeasance Securities remaining on hand after the transactions are
completed will be not less than the Escrow Deposit Requirement, and (ii) the Escrow Agent
shall receive an unqualified opinion of nationally recognized attorneys on the subject of
municipal bonds acceptable to JEA to the effect that the transactions, in and by themselves,
will not cause interest on the Refunded Obligations to be included in the gross income of
the registered owners thereof for purposes of federal income taxation and such substitution
is in compliance with this Agreement. Subsection 4(b) above notwithstanding, cash in
excess of the Escrow Deposit Requirement caused by substitution of Defeasance Securities
shall, as soon as practicable, be paid to JEA.

SECTION 6. Redemption of Refunded Obligations. JEA has exercised its option to
redeem the Refunded Obligations prior to the maturity thereof on the Redemption Date as shown
on Schedule B attached hereto.

SECTION 7. Redemption and Defeasance Notices. JEA has previously directed the
Bond Registrar for the Refunded Obligations to give notice of redemption of such Refunded
Obligations. JEA hereby directs as Bond Registrar to provide notice of defeasance
in the form provided in Schedule E attached hereto for the Refunded Obligations. Redemption
notices and defeasance notices distributed by the Bond Registrar will be sent to bondholders
pursuant to the Resolution, as supplemented, and will be distributed to the Municipal Securities
Rulemaking Board ("MSRB") through the MSRB's Electronic Municipal Market Access system.

SECTION 8. Indemnity. To the extent permitted by applicable law, including but not
limited to Section 768.28, Florida Statutes, JEA hereby assumes liability for, and hereby agrees
(whether or not any of the transactions contemplated hereby are consummated) to indemnify,
protect, save and keep harmless the Escrow Agent and its respective successors, assigns, agents
and servants, from and against any and all liabilities, obligations, losses, damages, penalties,
claims, actions, suits, costs, expenses and disbursements (including legal fees and attorneys'
disbursements and expenses) of whatsoever kind and nature which may be imposed on, incurred
by, or asserted against, at any time, the Escrow Agent (whether or not also indemnified against the
same by JEA or any other person under any other agreement or instrument) and in any way relating
to or arising out of the execution and delivery of this Agreement, the establishment of the Escrow
Account, the acceptance of the funds and securities deposited therein, the purchase of the
Defeasance Securities, the retention of the Defeasance Securities or the proceeds thereof and any
payment, transfer or other application of funds or securities by the Escrow Agent in accordance
with the provisions of this Agreement; provided, however, that JEA shall not be required to
indemnify the Escrow Agent, its successors, assigns, agents and servants against the negligence or
willful misconduct of the Escrow Agent or its successors, assigns, agents and servants. In no event
shall JEA or the Escrow Agent be liable to any person by reason of the transactions contemplated
hereby other than to each other as set forth in this section. The indemnities contained in this section
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shall survive the termination of this Agreement. Nothing in this Section contained shall give rise
to any liability on the part of JEA in favor or any person other than the Escrow Agent.

SECTION 9. Responsibilities of Escrow Agent; Fees. The Escrow Agent and its
respective successors, assigns, agents and servants shall not be held to any personal liability
whatsoever, in tort, contract, or otherwise, in connection with the execution and delivery of this
Agreement, the establishment of the Escrow Account, the retention of the Defeasance Securities
or the proceeds thereof or any investment, payment, transfer, or other application of money or
securities by the Escrow Agent in accordance with the provisions of this Agreement or by reason
of any non-negligent act, non-negligent omission or non-negligent error of the Escrow Agent made
in good faith in the conduct of its duties or non-willful misconduct. The Escrow Agent shall,
however, be liable to JEA for its negligent acts, omissions or errors or willful misconduct which
violate or fail to comply with the terms of this Agreement. The duties and obligations of the
Escrow Agent shall be determined by the express provisions of this Agreement. Whenever the
Escrow Agent shall deem it necessary or desirable that a matter be proved or established prior to
taking, suffering or omitting any action under this Agreement, such matter may be deemed to be
conclusively established by a certificate signed by an authorized officer of JEA. The fees of the
Escrow Agent shall be paid by JEA at the time this Agreement is executed and delivered, such
fees to be as set forth on Schedule C attached hereto. The Escrow Agent shall have no lien
whatsoever upon any of the moneys or investments in the Escrow Account for the payment of fees
and expenses for services rendered by the Escrow Agent under this Agreement.

SECTION 10. Term. This Agreement shall commence upon its execution and delivery
and shall terminate when the Refunded Obligations have been paid and discharged in accordance
with the proceedings authorizing the Refunded Obligations.

SECTION 11. Amendments. This Agreement is made for the benefit of JEA and the
holders from time to time of the Refunded Obligations and it shall not be repealed, revoked, altered
or amended without the written consent of all such holders, the Escrow Agent and JEA; provided,
however, that JEA and the Escrow Agent may, without the consent of, or notice to, such holders,
enter into such agreements supplemental to this Agreement as shall not adversely affect the rights
of such holders and as shall not be inconsistent with the terms and provisions of this Agreement,
for any one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission in this Agreement;

(b) to grant to, or confer upon, the Escrow Agent for the benefit of the holders
of the Refunded Obligations, any additional rights, remedies, power or authority that may
lawfully be granted to, or conferred upon, such holders or the Escrow Agent; and

(c) to subject additional funds, securities or properties to this Agreement.

The Escrow Agent shall be entitled to rely exclusively upon an unqualified opinion of
nationally recognized attorneys on the subject of municipal bonds with respect to compliance with
this Section, including the extent, if any, to which any change, modification, addition or

elimination affects the rights of the holders of the Refunded Obligations, or that any instrument
executed hereunder complies with the conditions and provisions of this Section.

399

274



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

SECTION 12. Severability. If any one or more of the covenants or agreements provided
in this Agreement on the part of JEA or the Escrow Agent to be performed should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agreement herein
contained shall be null and void and shall be severed from the remaining covenants and agreements
and shall in no way affect the validity of the remaining provisions of this Agreement.

SECTION 13. Counterparts. This Agreement may be executed in several counterparts,
all or any of which shall be regarded for all purposes as duplicate originals and shall constitute and

be one and the same instrument.

SECTION 14. Governing Law. This Agreement shall be construed under the laws of the
State of Florida.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

400

275



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Deposit
Agreement to be executed by their duly authorized officers and JEA's official seal to be hereunto
affixed and attested as of the date first above written.

JEA
ATTEST: By:
Title:
By:
Secretary
Form Approved:

Office of General Counsel

as Escrow Agent

By:
Its:

[Signature page to Escrow Deposit Agreement relating to
JEA Water and Sewer System Subordinated Revenue Bonds, 2023/24/25 Series
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SCHEDULE A
REFUNDED OBLIGATIONS

The Aggregate Debt Service for the Refunded Obligations is shown in the following table:

Principal Redemption
Date Interest Redeemed Premium Total
$ $ $
A-1
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SCHEDULE B
LIST OF REFUNDED OBLIGATIONS

The Refunded Bonds will consist of the Water and Sewer System Subordinated Revenue
Bonds listed in the following table.

Redemption Price

Maturity Amount (expressed as a
Date to be Redemption percentage
Series (October 1) Refunded Date of principal amount) CUSIP”
$ %

Total

The CUSIP numbers listed here are provided for the convenience of readers. JEA is not
responsible for the accuracy or completeness of such numbers.

B-1
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SCHEDULE C
FEES OF ESCROW AGENT

The fee of the Escrow Agent for its services hereunder shall be $ ; provided, JEA
agrees to reimburse the Escrow Agent for its reasonable out-of-pocket expenses at cost.

C-1
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SCHEDULE D

ESCROW DESCRIPTIONS DETAIL

Type of Accrued Total
Security Maturity Date Par Amount Rate  Yield Price Cost Interest Cost

D-1
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SCHEDULE E

NOTICE OF DEFEASANCE AND DESIGNATION
OF CERTAIN BONDS FOR PRIOR REDEMPTION

JEA

WATER AND SEWER SYSTEM SUBORDINATED REVENUE BONDS

described in Exhibit A hereto”

NOTICE IS HEREBY GIVEN to the holders of JEA's Water and Sewer System
Subordinated Revenue Bonds described above and in Exhibit A attached hereto (the "Refunded
Bonds") that JEA has (i) deposited on with , the Escrow Agent
for the Refunded Bonds, cash and Defeasance Securities which will provide monies sufficient to
pay when due the interest on the Refunded Bonds through the redemption date or maturity date,
as applicable, and the principal together with any applicable redemption premium thereon, free
and clear of any trust, lien or pledge securing said Refunded Bonds or otherwise existing under
the Resolution (as defined below) and (ii) irrevocably designated the Refunded Bonds which are
subject to redemption prior to maturity for redemption as aforesaid. As a result of such deposit,
said Refunded Bonds are deemed to have been paid and to be no longer Outstanding in accordance
with the resolution authorizing the issuance of Water and Sewer System Subordinated Revenue
Bonds, adopted by JEA on May 15, 2003, as amended (the "Resolution"). Any such redemption
does not apply to any bonds issued under the Resolution other than the Refunded Bonds.
Capitalized terms used and not defined herein shall have the meanings for such terms provided in
the Resolution.

JEA

By: R
as Escrow Agent

Dated:

No representation is made as to the accuracy of the CUSIP number either as printed on the Refunded Bonds or
as set forth in this Notice.
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EXHIBIT A
REFUNDED BONDS
Outstanding
Par Amount Par Amount Original Refunded Unrefunded

Refunded to be Prior to Maturity Interest Redemption Redemption CUSIP* CUSIP* CUSIP*
Bonds Refunded Refunding (October 1) Rate Date Price Number Number Number

E-2
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®

Building Community®

SJRPP
Resolution 2023-05
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RESOLUTION NO. 2023-05

A RESOLUTION SUPPLEMENTING A RESOLUTION ENTITLED
"ST. JOHNS RIVER POWER PARK SYSTEM SECOND REVENUE BOND
RESOLUTION," PROVIDING FOR THE ISSUANCE IN ONE OR MORE
SERIES OF NOT EXCEEDING $88,000,000 ST. JOHNS RIVER POWER
PARK SYSTEM REVENUE BONDS, ISSUE THREE, SERIES X OF JEA
AUTHORIZED THEREIN, FOR THE PURPOSES OF PAYING A
PORTION OF THE COST OF REFUNDING A PORTION OF THE
OUTSTANDING ST. JOHNS RIVER POWER PARK SYSTEM REVENUE
BONDS, ISSUE THREE AND PAYING COSTS OF ISSUANCE OF SAID
BONDS:; FIXING THE DATE AND OTHER DETAILS OF SAID BONDS;
DELEGATING THE AUTHORITY TO DETERMINE SERIES
DESIGNATION, MATURITIES, INTEREST RATES, SINKING FUND
INSTALLMENTS, REDEMPTION PROVISIONS AND CERTAIN OTHER
DETAILS FOR EACH SUCH SERIES OF ISSUE THREE BONDS;
APPOINTING A PAYING AGENT FOR SAID BONDS; DESIGNATING
SUCH ISSUE THREE SERIES X BONDS AS AN "ADDITIONALLY
SECURED SERIES"; MAKING CERTAIN COVENANTS AND
DESIGNATIONS IN CONNECTION WITH THE ISSUANCE OF SAID
BONDS; AUTHORIZING THE NEGOTIATED SALE OF SAID BONDS
AND APPROVING THE FORM OF, AND AUTHORIZING THE
EXECUTION AND DELIVERY OF ONE OR MORE BOND PURCHASE
AGREEMENTS WITH RESPECT TO NEGOTIATED SALES, AND
DELEGATING THE AUTHORITY TO DETERMINE CERTAIN
MATTERS IN CONNECTION THEREWITH; PROVIDING FOR THE
REFUNDING OF CERTAIN OUTSTANDING ST. JOHNS RIVER POWER
PARK SYSTEM REVENUE BONDS, ISSUE THREE; APPROVING THE
FORM OF AND USE OF A PRELIMINARY OFFICIAL STATEMENT AND
AUTHORIZING THE PREPARATION AND USE OF AN OFFICIAL
STATEMENT FOR EACH SERIES OF SAID BONDS; AUTHORIZING
THE AUTHENTICATION AND DELIVERY OF EACH SERIES OF SAID
ISSUE THREE SERIES X BONDS; PROVIDING FOR THE
APPOINTMENT OF AN ESCROW AGENT FOR THE ISSUE THREE
BONDS TO BE REFUNDED THROUGH THE ISSUANCE OF EACH
SERIES OF SAID ISSUE THREE SERIES X BONDS AND APPROVING
THE FORM OF AND AUTHORIZING THE EXECUTION AND
DELIVERY OF AN ESCROW DEPOSIT AGREEMENT, IF APPLICABLE,
BETWEEN JEA AND SUCH ESCROW AGENT; AUTHORIZING THE
REGISTRATION OR QUALIFICATION OF EACH SERIES OF SAID
ISSUE THREE SERIES X BONDS UNDER THE BLUE SKY LAWS OF
VARIOUS STATES; AUTHORIZING CERTAIN OFFICIALS OF JEA TO
TAKE OTHER ACTION IN CONNECTION WITH THE ISSUANCE, SALE
AND DELIVERY OF EACH SERIES OF SAID ISSUE THREE SERIES X
BONDS; AGREEING TO PROVIDE CONTINUING DISCLOSURE
INFORMATION WITH RESPECT TO SAID BONDS AND PROVIDING
FOR THE EXECUTION OF CONTINUING DISCLOSURE
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AGREEMENTS IN CONNECTION THEREWITH; PROVIDING FOR THE
NECESSARY INSTRUMENTS AND AGREEMENTS RELATING TO SAID
ISSUE THREE SERIES X BONDS; SUPERSEDING AND REPEALING
RESOLUTION NO. 2020-16 OF JEA AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, JEA has heretofore, by a resolution entitled "St. Johns River Power Park
System Second Revenue Bond Resolution" adopted on February 20, 2007 (the "Second Bond
Resolution"), authorized the issuance of St. Johns River Power Park System Revenue Bonds, Issue
Three (the "Issue Three Bonds"); and

WHEREAS, JEA deems it in its best interest that not exceeding $88,000,000 principal
amount of St. Johns River Power Park System Revenue Bonds, Issue Three, Series X (the "Issue
Three Series X Bonds") be authorized and sold in one or more Series for the purpose of paying a
portion of the cost of refunding the Refunded Bonds (as defined herein); and

WHEREAS, current and anticipated conditions in the market for obligations such as the
Issue Three Series X Bonds and the need for flexibility in timing the issuance of each Series of the
Issue Three Series X Bonds make it necessary and in the best interest of JEA that the Issue Three
Series X Bonds be sold on a negotiated basis, and that the Managing Director/CEO (as defined
herein) be delegated the authority to determine certain matters in connection with the sale and
issuance of each Series of the Issue Three Series X Bonds, in the manner provided, and subject to
the limitations set forth, herein; and

WHEREAS, in order to fix the date, Paying Agent and Bond Registrar, form and certain
other details of each Series of the Issue Three Series X Bonds, to designate each Series of the Issue
Three Series X Bonds as an "Additionally Secured Series" as such term is defined in the Second
Bond Resolution, and to delegate the authority to determine maturities, principal amounts, interest
rates, Sinking Fund Installments, redemption provisions and certain other details of each Series of
the Issue Three Series X Bonds, it is necessary that this resolution be adopted; and

WHEREAS, JEA may desire to enter into an Escrow Deposit Agreement with the Escrow
Agent with respect to a particular Series of the Issue Three Series X Bonds to ensure that the
procedure required for the paying and retiring of the Refunded Bonds will be followed.

NOW, THEREFORE, BE IT RESOLVED BY JEA AS FOLLOWS:

ARTICLE I
DEFINITIONS AND AUTHORITY

SECTION 1.01 Definitions. All terms used but not defined herein shall have the
same meanings as specified in the Second Bond Resolution and as used in this resolution. In
addition, the following terms shall have the meanings set forth below:

"Authorized Officer of JEA" shall mean (1) the Chair, the Vice Chair, the Secretary and
any Assistant Secretary of JEA, (2) the Managing Director/CEO, (3) the Chief Operating Officer,
(4) the Vice President, Electric Systems, the Chief Financial Officer, the Vice President, Financial
Services and the Treasurer of JEA (or any officer of JEA hereafter serving in a capacity equivalent
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to that of any of the foregoing officers) or (5) any other officer or employee of JEA authorized to
perform specific acts or duties by resolution duly adopted by JEA.

"Bond Purchase Agreement" shall have the meaning assigned to such term in Section 4.01
hereof.

"Code" shall mean the Internal Revenue Code of 1986, as amended.

"Continuing Disclosure Agreement" shall mean the Continuing Disclosure Agreement to
be delivered by JEA in connection with the issuance of the Issue Three Series X Bonds of a
particular Series, a form of which is attached as Appendix C to the Form Preliminary Official
Statement.

"Delivery Date" shall mean the Date of Issuance of a particular Series of the Issue Three
Series X Bonds (however such Issue Three Series X Bonds are identified upon initial issuance and
delivery pursuant to the certificate referred to in Section 2.03 hereof relating to the Issue Three
Series X Bonds of such Series).

"DTC" shall mean The Depository Trust Company.

"Escrow Account" shall mean (i) the account by that name created under the Escrow
Deposit Agreement or (ii) the trust account by that name established by the Paying Agent for the
purposes of Section 1201 of the Second Bond Resolution.

"Escrow Agent" shall mean the bank or trust company appointed as escrow agent under an
Escrow Deposit Agreement, and its duly appointed successors, such appointment, with respect to
a particular Series of the Issue Three Series X Bonds, to be made in the certificate referred to in
Section 2.03 hereof relating to the Issue Three Series X Bonds of such Series.

"Escrow Deposit Agreement” shall mean the escrow deposit agreement between JEA and
an Escrow Agent that may be entered into concurrently with the authentication and delivery of the
Issue Three Series X Bonds of a particular Series.

"Form Preliminary Official Statement" shall have the meaning assigned to such term in
Section 4.02 hereof.

"Initial Subaccount" shall mean the Initial Subaccount in the Debt Service Reserve Account
in the Debt Service Fund 2d established pursuant to the Second Bond Resolution.

"Letter of Representations" shall mean the Blanket Issuer Letter of Representations, dated
May 6, 2004, from JEA to DTC, providing for the issuance of certain obligations of JEA (including
the Issue Three Series X Bonds) in book-entry form through the facilities of DTC or any successor
Blanket Issuer Letter of Representations from JEA to DTC.

"Managing Director/CEQO" shall mean the Managing Director and Chief Executive Officer
of JEA.
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"Refunded Bonds" shall mean, for any particular Series of the Issue Three Series X Bonds,
the Issue Three Bonds of the Series and maturities (and, if applicable, interest rates within
maturities) and in the respective principal amounts to be refunded thereby, as identified by the
Managing Director/CEO in the certificate described in Section 2.03 hereof relating to the Issue
Three Series X Bonds of such Series.

"Rule" means Rule 15¢2-12 promulgated by the Securities and Exchange Commission
pursuant to the Securities Exchange Act of 1934, as amended.

"Sale Date" with respect to a particular Series of the Issue Three Series X Bonds shall mean
the date on which JEA enters into a Bond Purchase Agreement with respect to such Series of the
Issue Three Series X Bonds.

"Underwriters" shall mean any or all of the investment banking firms under contract with
JEA for the purpose of underwriting negotiated sales of JEA's debt named in the Bond Purchase
Agreement.

SECTION 1.02 Authority for this Resolution. This resolution is adopted pursuant
to the provisions of the Acts and Articles Il and X of the Second Bond Resolution and shall be and
constitute a "Supplemental Resolution" within the meaning of the Second Bond Resolution.

ARTICLE 11
AUTHORIZATION OF ISSUE THREE SERIES X BONDS

SECTION 2.01 Principal Amount Designation and Series. Pursuant to the
provisions of the Second Bond Resolution, one or more Series of Bonds entitled to the benefit,
protection and security of the Second Bond Resolution are hereby authorized in the aggregate
principal amount of not to exceed $88,000,000; provided, that such Series of Bonds be sold
pursuant to one or more Bond Purchase Agreements entered into no later than December 31, 2025.
Such Bonds shall be designated as, and shall be distinguished from the Bonds of all other Series
by the title, "St. Johns River Power Park System Revenue Bonds, Issue Three, Series X"; provided,
that the Managing Director/CEO may alter the designation for any Series as he deems appropriate
to reflect the other Issue Three Bonds then previously issued by JEA or as he otherwise deems
desirable. Such determination shall be set forth in the certificate referred to in Section 2.03 hereof
relating to the Issue Three Series X Bonds of such Series. Notwithstanding any such alteration of
the Series designation for the Issue Three Series X Bonds, references in this resolution to "Issue
Three Series X Bonds" shall include all bonds issued pursuant to the authority contained in this
Section 2.01. The actual aggregate principal amount of the Issue Three Series X Bonds of a
particular series to be issued shall be determined by the Managing Director/CEO on or prior to the
Sale Date therefor as the amount necessary to accomplish the purposes for which the Issue Three
Series X Bonds of such Series are being issued, such determination to be set forth in the certificate
referred to in Section 2.03 hereof to be executed with respect to the Issue Three Series X Bonds of
such Series. Notwithstanding any other provision of the Second Bond Resolution or this
resolution, each such particular Series of the Issue Three Series X Bonds shall be and be deemed
to be a separate Series of Bonds for all purposes of the Second Bond Resolution, including (without
limitation) for the purpose of determining satisfaction of the conditions to the issuance of the Issue
Three Series X Bonds of such Series set forth in Article I of the Second Bond Resolution.
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SECTION 2.02 Purpose. The Issue Three Series X Bonds shall be issued to provide
a portion of the moneys necessary to refund the Refunded Bonds to be refunded thereby and paying
the costs of issuance of the Issue Three Series X Bonds.

SECTION 2.03 Maturities and Interest Rates; Certain Determinations with
Respect to the Issue Three Series X Bonds. The Issue Three Series X Bonds of each Series shall
be issued as fully registered bonds in the denomination of $5,000 each or integral multiples thereof
shall be numbered from 1 upward, shall bear interest from their date (payable semiannually
thereafter on April 1 and October 1 in each year, commencing on either of the April 1 or October 1
next following the Delivery Date of such Series of Issue Three Series X Bonds, as determined by
the Managing Director/CEQ) at such rates per annum and shall mature on October 1 in such years
and amounts, all as shall be determined by the Managing Director/CEO in the manner hereinafter
set forth.

On or prior to the Sale Date for a particular Series of the Issue Three Series X Bonds, as
applicable, the Managing Director/CEO shall execute a certificate setting forth the following
determinations and the Managing Director/CEO may rely on a certificate from JEA's financial
advisor in order to confirm the savings determinations made in clause (f) below:

(a) the aggregate principal amount of the Issue Three Series X Bonds of such
Series; provided, that, aggregate principal amount of all Issue Three Series X Bonds shall
not exceed $88,000,000;

(b) the number, if any, and any other designation and the Delivery Date for such
Series of Issue Three Series X Bonds;

(©) the Refunded Bonds to be refunded through the issuance of the Issue Three
Series X Bonds of such Series and the date or dates on which such Refunded Bonds are to
be redeemed, which shall be such date or dates as the Managing Director/CEO determines
to be the earliest date or dates on which such Refunded Bonds may be redeemed in light of
the circumstances then existing; and the identity of the Escrow Agent, if any, for such
Refunded Bonds and the Sinking Fund Installments, if any, to which the principal amount
of the Refunded Bonds shall be credited;

(d) the principal amounts of the Issue Three Series X Bonds of such Series
coming due on any particular date;

(e) the respective dates on which the Issue Three Series X Bonds of such Series
shall mature and the principal amount of each such maturity; provided, however, (i) that
the Issue Three Series X Bonds of each Series shall have a weighted average life no greater
than the weighted average life of the Refunded Bonds refunded thereby, plus one year and
(ii) that the final maturity date of the Issue Three Series X Bonds shall be no later than
October 1, 2028;

® the respective rate or rates of interest to be borne by the Issue Three Series
X Bonds of such Series maturing on each such date; provided, however, that (A) for any

Issue Three Series X Bonds maturing on the October 1 next following the Delivery Date
of such Series of Issue Three Series X Bonds, such refunding shall result in positive net
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present value savings for such maturity; (B) for any Issue Three Series X Bonds maturing
on an October 1 occurring at least one year and less than three years after the Delivery Date
of such Series of Issue Three Series X Bonds, the present value savings shall not be less
than 3.00 percent of the aggregate principal amount of such Refunded Bonds; (C) for any
Issue Three Series X Bonds maturing on an October 1 occurring at least three years and
less than nine years after the Delivery Date of such Series of Issue Three Series X Bonds,
the present value savings shall not be less than 4.00 percent of the aggregate principal
amount of such Refunded Bonds; (D) for any Issue Three Series X Bonds maturing after
on or after the October 1 occurring at least nine years after the Delivery Date of such Series
of Issue Three Series X Bonds, the present value savings shall not be less than 5.00 percent
of the aggregate principal amount of such Refunded Bonds; or (E) in lieu of complying
with the requirements of sub-clauses (A), (B), (C) and (D) above, the present value savings
resulting from the issuance of such Issue Three Series X Bonds shall not be less than
5.00 percent of the aggregate principal amount of such Refunded Bonds; provided, further,
compliance with the foregoing requirements of this clause (f) shall be effected by dividing
the issue into its constituent purposes (i.e., refunding of the respective maturities described
in subclauses (A) through (E) above) and allocating on a ratable basis (based on the
respective issue prices for federal income tax purposes) costs of issuance, underwriting
discount, any deposit to the Initial Subaccount and any other items to the purposes that
gave rise to such expenses; provided, however, that if the Managing Director/CEO
determines that some other allocation method will result in a more accurate determination
of the present value savings attributable to such constituent purposes (which determination
shall be confirmed by JEA's financial advisor), then such other allocation method shall be
used in lieu of the foregoing method;

(2) the commencement date of interest payments on the Issue Three Series X
Bonds of such Series, which shall be either of the April 1 or October 1 next following the
Delivery Date of such Series of Issue Three Series X Bonds;

(h) if the Issue Three Series X Bonds of a Series maturing on a particular date
and bearing interest at a particular rate are to be subject to redemption prior to maturity as
provided in Article IV of the Second Bond Resolution by operation of the Debt Service
Fund 2d from mandatory Sinking Fund Installments, the due dates and amounts of such
Sinking Fund Installments; provided, however, that each Sinking Fund Installment due date
shall fall upon an October 1 interest payment date for the Issue Three Series X Bonds;

(1) if the Issue Three Series X Bonds of a Series maturing on a particular date
and bearing interest at a particular rate are to be subject to optional redemption, the terms
upon which such Issue Three Series X Bonds shall be subject to redemption at the election
of JEA; provided, however, that the highest redemption price at which such Issue Three
Series X Bonds may be so redeemed shall not be greater than 101 percent of the principal
amount thereof, plus accrued interest to the date of redemption and the first such optional
redemption date shall not be less than four years nor more than 10 years from the date of
issuance;
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)] the purchase price for the Issue Three Series X Bonds of such Series to be
paid by the Underwriters pursuant to the Bond Purchase Agreement; provided, however,
that such purchase price shall result in compliance with the limitations set forth in this
Section 2.03;

(k) the identity of the senior managing underwriter and co-senior managing
underwriter, if applicable, for such Series of Issue Three Series X Bonds from any of the
Underwriters; and

Q)] the amount, if any, of the proceeds of the Issue Three Series X Bonds of
such Series to be deposited in the Initial Subaccount, if any.

In the event that one or more Series of Issue Three Series X Bonds are issued on the same
day as part of a common plan of finance for the same Bond financing, JEA may demonstrate
compliance with the savings requirements set forth in clause (f) above by calculating such savings
either on an aggregate basis (e.g., each Series of Issue Three Series X Bonds issued on the same
day as part of the same Bond financing are combined into one Series and compliance with the
savings criteria is measured using the combined Series) or on a Series by Series basis (e.g., each
individual Series that is issued as part of the same Bond financing must satisfy the savings criteria
independently of any other Series issued on the same day).

ARTICLE IIT
ADDITIONAL PROVISIONS RELATING TO ISSUE THREE SERIES X BONDS

SECTION 3.01 Minimum Denomination, Dates, Numbers and Letters. The
Issue Three Series X Bonds of each Series shall be issued in fully registered form in the
denominations of $5,000 or any integral multiple of $5,000. Each Issue Three Series X Bond shall
be dated the date of its authentication, except that all Issue Three Series X Bonds issued prior to
the first interest payment date shall be dated the applicable Delivery Date thereof. Unless an
Authorized Officer of JEA shall otherwise direct, the Issue Three Series X Bonds of each Series
shall be numbered, from one upward, preceded by the letter "R" prefixed to the number.

SECTION 3.02 Place of Payment; Appointment of Paying Agent and Bond
Registrar. Except as provided in subsection 5 of Section 309 of the Second Bond Resolution and
subsection (3) of Section 3.04 hereof, the principal and Redemption Price of the Issue Three Series
X Bonds shall be payable at the principal corporate trust office of U.S. Bank Trust Company,
National Association in Jacksonville, Florida (or such other city as may be designated by such
bank), and such institution is hereby appointed Paying Agent for the Issue Three Series X Bonds.
The principal and Redemption Price of the Issue Three Series X Bonds shall also be payable at
any other place which may be provided for such payment by the appointment of any other Paying
Agent or Paying Agents as permitted by the Second Bond Resolution. Except as provided in
subsection (3) of Section 3.04 of this resolution, the interest on the Issue Three Series X Bonds
shall be payable by check or draft of U.S. Bank Trust Company, National Association, as Paying
Agent, mailed to the persons entitled thereto at the addresses of such persons shown on the
registration books of JEA kept for that purpose at the office of U.S. Bank Trust Company, National
Association, and such institution is hereby appointed Bond Registrar for the Issue Three Series X
Bonds.
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SECTION 3.03 Designation of Issue Three Series X Bonds as an Additionally
Secured Series. In accordance with the provisions of subsection 1 of Section 509 of the Second
Bond Resolution, the Issue Three Series X Bonds shall be additionally secured by amounts on
deposit in the Initial Subaccount and, as such, shall be Initial Subaccount Additionally Secured
Bonds.

SECTION 3.04 Designation of the Issue Three Series X Bonds as Book Entry
Bonds:; Appointment of Securities Depository for the Issue Three Series X Bonds. (1) Except
as provided in subsection (4) below, the Issue Three Series X Bonds are hereby authorized to be
and shall be issued as Book Entry Bonds within the meaning of and subject to Section 309 of the
Second Bond Resolution.

2) DTC is hereby appointed as the initial Securities Depository for the Issue Three
Series X Bonds.

3) The Issue Three Series X Bonds of each Series shall be issued initially in the form
of a separate single, fully registered Bond in the amount of each separate stated maturity (and, if
applicable, each interest rate within a maturity) of such Series. So long as DTC serves as Securities
Depository for a particular Series of the Issue Three Series X Bonds, the registered holder of all
Issue Three Series X Bonds of such Series shall be, and each of the Issue Three Series X Bonds of
such Series shall be registered in the name of Cede & Co. ("Cede"), as nominee of DTC. Upon
delivery by DTC to JEA or the Bond Registrar for the Issue Three Series X Bonds of such Series
of written notice to the effect that DTC has determined to substitute a new nominee in place of
Cede, and subject to the transfer provisions of the Second Bond Resolution, the word "Cede" in
this resolution shall refer to such new nominee of DTC. Notwithstanding any other provisions of
the Second Bond Resolution or this resolution to the contrary, so long as any Issue Three Series X
Bond of a particular series is registered in the name of Cede, as nominee of DTC in its capacity as
Securities Depository for the Issue Three Series X Bonds of such Series, all payments with respect
to the principal or Redemption Price of, and interest on, such Issue Three Series X Bond of such
Series and all notices with respect to such Issue Three Series X Bond of such Series shall be made
or given, as the case may be, to DTC as provided in DTC's Operational Arrangements (as defined
in the Letter of Representations); provided, however, that if a substitute securities depository shall
be appointed, all payments with respect to the principal or Redemption Price of, and interest on,
the Issue Three Series X Bonds of such Series and all notices with respect to the Issue Three Series
X Bonds of such Series shall be made and given, respectively, to such substitute securities
depository (or any nominee thereof) as provided in the procedures of such substitute securities
depository.

4) (a) DTC may determine to discontinue providing its services as Securities
Depository for a particular Series of the Issue Three Series X Bonds at any time by giving
reasonable notice thereof to JEA or the Paying Agent and the Bond Registrar for the Issue Three
Series X Bonds of such Series. Upon the discontinuance of the services of DTC as Securities
Depository for the Issue Three Series X Bonds of such Series pursuant to the preceding sentence,
JEA may within 90 days thereafter appoint a substitute securities depository which, in the opinion
of JEA, is willing and able to undertake the functions of Securities Depository under the Second
Bond Resolution upon reasonable and customary terms. In such event, and subject to the transfer
provisions of the Second Bond Resolution, the word "DTC" in this resolution shall refer to such
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substitute securities depository and the word "Cede" in this resolution shall refer to the nominee,
if any, of such substitute securities depository (or, if there shall be no such nominee, then the word
"Cede" in this resolution shall refer to such substitute securities depository). If no such successor
can be found within such period, the Issue Three Series X Bonds of such Series no longer shall be
restricted to being registered in the registration books kept by the Bond Registrar for the Issue
Three Series X Bonds of such Series in the name of a Securities Depository.

(b) In the event that the Issue Three Series X Bonds of a Series no longer shall be
restricted to being registered in the registration books kept by the Bond Registrar for the Issue
Three Series X Bonds of such Series in the name of a Securities Depository as provided in
paragraph (a) of this subsection (4), (i) JEA shall execute and such Bond Registrar for the Issue
Three Series X Bonds of such Series shall authenticate and deliver, upon presentation and
surrender of the Issue Three Series X Bonds of such Series bond certificates as requested by the
Securities Depository therefor of like Series, aggregate principal amount, maturity and interest
rate, in authorized denominations, to the identifiable beneficial owners in replacement of such
beneficial owners' beneficial ownership interests in the Issue Three Series X Bonds of such Series,
and (ii) such Bond Registrar shall notify the Paying Agents for the Issue Three Series X Bonds of
such Series that the Issue Three Series X Bonds of such Series no longer are restricted to being
registered in the registration books kept by such Bond Registrar in the name of a Securities
Depository.

SECTION 3.05 Redemption Prices and Terms. (1) Ifthe Managing Director/CEO
determines that the Issue Three Series X Bonds of a Series maturing on a particular date and
bearing interest at a particular rate shall be subject to redemption prior to maturity as provided in
Article IV of the Second Bond Resolution by operation of the Debt Service Fund 2d to satisfy the
Sinking Fund Installments, and such determination is set forth in the certificate referred to in
Section 2.03 hereof relating to such Series of the Issue Three Series X Bonds, then the Issue Three
Series X Bonds of such Series maturing on such date and bearing interest at such rate shall be
subject to redemption prior to maturity as provided in Article IV of the Second Bond Resolution,
on the respective dates and in the respective amounts set forth in such certificate, in each such
case, at a Redemption Price equal to 100 percent of the principal amount thereof, together with
accrued interest to the redemption date.

) If the Managing Director/CEO determines that the Issue Three Series X Bonds of
a Series maturing on a particular date and bearing interest at a particular rate shall be subject to
optional redemption, such Issue Three Series X Bonds shall be subject to redemption prior to
maturity at the election of JEA, as a whole or in part, at any time on and after the initial date on
which such Issue Three Series X Bonds may be so redeemed set forth in the certificate referred to
in Section 2.03 hereof relating to such Series of the Issue Three Series X Bonds, in either such
case, at the respective Redemption Prices set forth in such certificate, in each case, together with
accrued interest to the redemption date.

SECTION 3.06 Application of Proceeds of Issue Three Series X Bonds. In
accordance with Article II of the Second Bond Resolution, the proceeds of the Issue Three Series
X Bonds of such Series shall be applied simultaneously with the delivery of such Series of the
Issue Three Series X Bonds as follows:
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(a) There shall be delivered to the Escrow Agent or the Paying Agent, as
applicable, simultaneously with the delivery of the Issue Three Series X Bonds of each
Series, for deposit in the Escrow Account, an amount determined by an Authorized Officer
of JEA as being equal to the amount necessary, when combined with the moneys, if any,
transferred to the Escrow Account as provided in Section 3.07 hereof, to purchase such
securities as are permitted by Section 1201 of the Second Bond Resolution, the principal
of and interest to be received on which, together with any initial cash balance, will provide
moneys which will be, or if such amount is to be held uninvested, the amount which will
be sufficient to pay when due the principal or Redemption Price, as applicable, of the
Refunded Bonds being refunded thereby on the respective maturity dates of such Refunded
Bonds or the respective dates such Refunded Bonds are to be called for redemption, as
applicable, and the interest to become due on such Refunded Bonds on and prior to such
respective maturity or redemption dates, as the case may be;

(b) There shall be deposited in the Initial Subaccount an amount equal to the
difference, if any, between (i) the Debt Service Reserve Requirement for the Initial
Subaccount calculated immediately after the authentication and delivery of the Issue Three
Series X Bonds of such Series and (ii) the sum of the amounts then on deposit in the Initial
Subaccount, valued as provided in Section 604 of the Second Bond Resolution; and

(c) The remaining balance of the proceeds shall be deposited in the
Construction Fund 2d in order to pay (i) the costs and expenses of issuing the Issue Three
Series X Bonds of such Series and (ii) if the Issue Three Series X Bonds of such Series are
being issued to refund any Refunded Bonds that are not being defeased within the meaning
of Section 1201 of the Second Bond Resolution, the principal of or Redemption Price, as
applicable, of such Refunded Bonds when due.

SECTION 3.07 Transfer of Certain Amounts. (a) Subject to the provisions of
subsection 5 of Section 507 of the Second Bond Resolution, simultaneously with the delivery of
each Series of the Issue Three Series X Bonds, there shall be transferred from the Debt Service
Account in the Debt Service Fund 2d to the Escrow Agent or Paying Agent, as applicable, for
deposit in the Escrow Account, moneys in an amount determined by an Authorized Officer of JEA
as not being greater than the Debt Service accrued on the Refunded Bonds being refunded thereby
to the date of delivery of such Issue Three Series X Bonds. Such withdrawal shall, however, not
be made if and to the extent that the effect thereof would cause the amount remaining on deposit
in the Debt Service Account to be less than the Accrued Aggregate Debt Service calculated
immediately after the issuance of such Issue Three Series X Bonds.

(b) Subject to the provisions of subsection 5 of Section 508 of the Second Bond
Resolution, simultaneously with the delivery of each Series of the Issue Three Series X Bonds,
there shall be withdrawn from the Initial Subaccount in the Debt Service Reserve Account in the
Debt Service Fund 2d for transfer to the Escrow Agent or Paying Agent, as applicable, for deposit
in the Escrow Account, moneys in an amount determined by an Authorized Officer of JEA. Such
withdrawal shall, however, not be made if and to the extent that the effect thereof would cause the
amount remaining on deposit in Initial Subaccount in the Debt Service Reserve Account in the
Debt Service Fund to be less than the Debt Service Reserve Requirement calculated immediately
after the issuance of such Issue Three Series X Bonds.
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SECTION 3.08 Authorization of Refunding. There is hereby authorized the
refunding of the Refunded Bonds in the manner provided herein.

SECTION 3.09 Redemption of Refunded Bonds. (1) In the case of any Refunded
Bonds to be refunded by a Series of the Issue Three Series X Bonds that are to be redeemed prior
to maturity, such Refunded Bonds are hereby designated for redemption and the Escrow Agent (if
any) or the respective Paying Agents therefor, as applicable, are hereby directed to redeem such
Refunded Bonds on the respective dates determined by the Managing Director/CEO pursuant to
clause (b) of the second paragraph of Section 2.03 hereof at a Redemption Price equal to the
principal amount of the Refunded Bonds to be redeemed plus the redemption premium(s) for the
applicable redemption date(s) (in each case, together with accrued interest thereon to the date fixed
for redemption).

2) The designation for redemption set forth in the foregoing subsection (1), and the
direction to the Escrow Agent (if any) or the respective Paying Agents for the Refunded Bonds, as
applicable, set forth therein, shall be, and hereby are declared to be, irrevocable upon the original
issuance of the applicable Series of the Issue Three Series X Bonds.

3) In order to effectuate such designation, on or prior to the applicable Delivery Date,
an Authorized Officer of JEA shall give the Escrow Agent or the Bond Registrar, as applicable,
for any Refunded Bonds to be redeemed prior to maturity instructions to mail, postage prepaid,
not less than 30 days (or such lesser number of days as is permitted pursuant to the applicable
supplemental resolution(s) for the Refunded Bonds) prior to the redemption date therefor, to all
registered owners of such Refunded Bonds at their last addresses appearing on the registry books
of JEA kept by the Bond Registrar therefor, a notice of redemption in substantially the following
form:

[REVOCABLE]' NOTICE OF [FULL] [PARTIAL] REDEMPTION
JEA

ST. JOHNS RIVER POWER PARK SYSTEM REVENUE BONDS, ISSUE THREE
DESCRIBED BELOW

Notice is hereby given to the holders of the outstanding JEA St. Johns River Power Park
System Revenue Bonds, Issue Three described below (the "Bonds") that the Bonds have been
called for redemption prior to maturity on __,20__ in accordance with their terms at a
redemption price of percent of the principal amount thereof [, together with accrued interest
thereon to ___,20__]. [The source of funds to be used for such redemption is certain
moneys heretofore deposited with | , as Escrow Agent.][ , as Paying Agent.]

To be included in any redemption notice given prior to the Delivery Date of the Issue Three Series X Bonds of
the Series issued to refund such Refunded Bonds.
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Maturity Date
Series (October 1) Interest Rate  Principal Amount CUSIP

Y% $

[THIS CALL FOR, REDEMPTION IS REVOCABLE AND IS CONDITIONED
UPON THE ISSUANCE BY JEA OF ITS REFUNDING BONDS ON OR PRIOR TO
5,20 . In the event that JEA's refunding bonds are not issued on or prior to
__,20__, this notice shall be of no further force or effect and the Bonds shall
continue to bear interest until paid at the same rates they would have borne had this notice
not been given. If JEA's refunding bonds are not issued on or prior to _,20__ , the
undersigned, on behalf of JEA, shall give notice forthwith of such fact to the holders of the
Bonds, and this notice shall thereupon be revoked and shall be of no further force and effect.]

[Subject to the foregoing, t] [T]he redemption price of [and accrued interest on] the Bonds
shall become due and payable on ___,20__ and from and after __,20___ interest
on the Bonds shall cease to accrue and be payable. [Interest will be paid in the usual manner. ]

Holders of the Bonds will receive payment of the redemption price [and accrued interest]
to which they are entitled upon presentation and surrender thereof at the principal corporate trust
offices of [specify names of current Paying Agents].

Dated this ___ day of ,20

JEA

By:

as [Escrow Agent/ Bond Registrar]

SECTION 3.10 Tax Covenants. (1) JEA covenants that it shall not take any action,
or fail to take any action, or permit any action to be taken on its behalf or cause or permit any
circumstance within its control to arise or continue, if any such action or inaction would adversely
affect the exclusion from gross income for federal income tax purposes of the interest on the Issue
Three Series X Bonds of such Series under Section 103 of the Code and the applicable Treasury
Regulations promulgated thereunder. Without limiting the generality of the foregoing, JEA
covenants that it will comply with the instructions and requirements of the Tax Certificate, to be
executed and delivered on the Date of Issuance of any Series of the Issue Three Series X Bonds
concerning certain matters pertaining to the use of proceeds of the Issue Three Series X Bonds of
such Series, including any and all exhibits attached thereto (the "Tax Certificate"). This covenant
shall survive payment in full or defeasance of the Issue Three Series X Bonds.

2) Notwithstanding any provisions of this Section, if JEA shall obtain a Counsel's
Opinion that any specified action required under this Section is no longer required or that some
further or different action is required to maintain the exclusion from gross income for federal
income tax purposes of interest on any Series of the Issue Three Series X Bonds, JEA may
conclusively rely on such opinion in complying with the requirements of this Section and of the
Tax Certificate, and the covenants hereunder shall be deemed to be modified to that extent.
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3) Notwithstanding any other provision of the Second Bond Resolution to the
contrary, (a) upon JEA's failure to observe or refusal to comply with the above covenants with
respect to any Series of the Issue Three Series X Bonds, the Holders of the Issue Three Series X
Bonds of such Series shall be entitled to the rights and remedies provided to Holders of Bonds
under the Second Bond Resolution, other than the right (which is hereby abrogated solely in regard
to JEA's failure to observe or refusal to comply with the covenants of this Section) to declare the
principal of all Issue Three Series X Bonds of such Series then outstanding, and the interest accrued
thereon, to be due and payable and (b) the Holders of any Issue Three Bonds other than the Issue
Three Series X Bonds of such Series shall not be entitled to exercise any right or remedy provided
to Holders under the Second Bond Resolution based upon JEA's failure to observe, or refusal to
comply with, the above covenants with respect to Issue Three Series X Bonds of such Series.

SECTION 3.11 Representations and Covenants Regarding the Pledge of the
Second Bond Resolution. JEA represents that, pursuant to the Acts, the Second Bond Resolution
creates a valid, binding and irrevocable pledge of (a) the proceeds of the sale of the Issue Three
Series X Bonds of each particular Series, (b) the Revenues and (c) all Funds and Accounts
established by the Second Bond Resolution (other than the Debt Service Reserve Account in the
Debt Service Fund 2d and the Renewal and Replacement Fund 2d), including the investments and
investment income, if any, thereof (collectively, the "Trust Estate"), in each such case, prior to all
other liens or encumbrances on the Trust Estate, subject only to the provisions of the Second Bond
Resolution permitting the application thereof for the purposes and on the terms and conditions set
forth in the Second Bond Resolution, for the benefit of the Holders of the Bonds, including the
Issue Three Series X Bonds, as security for the payment of the Bonds, including the Issue Three
Series X Bonds, to the extent set forth therein, enforceable in accordance with the terms thereof.

JEA has not heretofore made or granted a pledge or assignment of, lien on or security
interest in the Trust Estate that ranks on a parity with or prior to the pledge made or granted in the
Second Bond Resolution. JEA shall not hereafter make or grant a pledge or assignment of, lien
on or security interest in the Trust Estate that ranks prior to or on a parity with the pledge made or
granted in the Second Bond Resolution, except as expressly permitted thereby.

SECTION 3.12 Form of Bonds. The form of the Issue Three Series X Bonds and
the Bond Registrar's Certificate of Authentication thereon shall be substantially as set forth as
Exhibit A hereto, with such variations, omissions and insertions, not inconsistent with the
provisions of the Second Bond Resolution, as shall be approved by the Managing Director/CEO,
such approval to be conclusively evidenced by his execution of the instruments necessary to issue
the Issue Three Series X Bonds.

ARTICLE IV
SALE OF THE ISSUE THREE SERIES X BONDS; OFFICIAL STATEMENT;
ESCROW DEPOSIT AGREEMENT; CONTINUING DISCLOSURE

SECTION 4.01 Negotiated Sale. For the reasons stated in the recitals to this
resolution, it is necessary and in the best interests of JEA to sell the Issue Three Series X Bonds
of each Series on a negotiated basis. The terms and conditions of the bond purchase agreement

between JEA and the Underwriters, providing for the negotiated sale and purchase of the Issue
Three Series X Bonds of a particular Series, in substantially the form attached hereto as Exhibit B
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(the "Bond Purchase Agreement"), are hereby approved. At such time or times as the Managing
Director/CEO shall determine is (or are) advantageous to JEA, such officer shall execute and
deliver the Bond Purchase Agreement (with such changes as are necessary to reflect, among other
things, the terms of the Issue Three Series X Bonds of the particular Series) as provided in
Section 5.01 hereof, such determination to be evidenced by the execution and delivery thereof;
provided, however, that at or prior to the time of the execution and delivery of the Bond Purchase
Agreement, JEA shall have received from the senior managing underwriter(s) the disclosure
statement required pursuant to Section 218.385(6), Florida Statutes. The purchase price of the
Issue Three Series X Bonds to be paid by the Underwriters pursuant to the applicable Bond
Purchase Agreement shall be determined as provided in Section 2.03 of this resolution, subject to
the limitations set forth therein.

SECTION 4.02 Preliminary Official Statement and Official Statement. The
form and use of a preliminary official statement for the Issue Three Series X Bonds, in substantially

the form of the Preliminary Official Statement relating to St. Johns River Power Park System
Revenue Bonds, Issue Three Series Eight or any other Preliminary Official Statement more
recently executed and delivered by JEA in connection with the sale of bonds with such changes,
omissions, insertions and revisions as an Authorized Officer of JEA shall deem necessary or
appropriate (collectively, the "Form Preliminary Official Statement"), is hereby authorized and
approved in connection with the offering and sale of the Issue Three Series X Bonds of each Series.

In the event that the Managing Director/CEO shall determine that it is desirable to issue
and sell the Issue Three Series X Bonds of one or more Series as provided in Section 4.01 or
Section 4.02 hereof, the Managing Director/CEQO is hereby authorized and directed to cause to be
prepared a Preliminary Official Statement with respect to such bonds substantially in the form of
the Form Preliminary Official Statement and with such changes thereto as are necessary (a) to
reflect, among other things, the terms of such Issue Three Series X Bonds and the security and
sources of payment therefor and (b) so that such Preliminary Official Statement will not contain
any untrue statement of a material fact or omit to state any material fact that is required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they
are made, not misleading, and, in such case, to cause such Preliminary Official Statement to be
used in connection with the offering and sale of such Issue Three Series X Bonds and, if applicable,
the Treasurer of JEA, the Chief Financial Officer, the Vice President, Financial Services or the
Managing Director/CEO is hereby authorized to deem said Preliminary Official Statement final
for purposes of the Rule. In the event that the Managing Director/CEO shall cause to be prepared
a Preliminary Official Statement for such Issue Three Series X Bonds as aforesaid, an Official
Statement relating to such Issue Three Series X Bonds, in substantially the form of said Preliminary
Official Statement, with such changes as are necessary (a) to reflect, among other things, the terms
of such Issue Three Series X Bonds and the security and sources of payment therefor and (b) so
that such Official Statement will not contain any untrue statement of a material fact or omit to state
any material fact that is required to be stated therein or necessary to make the statements therein,
in light of the circumstances under which they are made, not misleading, is hereby authorized and
approved for use in connection with the offering and sale of such Issue Three Series X Bonds.

SECTION 4.03 Appointment of the Escrow Agent and Authorization and
Approval of the Escrow Deposit Agreement; Authorization to Purchase SLGS and Other
Investments. The Managing Director/CEO is hereby authorized to appoint U.S. Bank Trust
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Company, National Association, The Bank of New York Mellon Trust Company, N.A. or any
other bank or trust company selected pursuant to JEA's procurement code to act as Escrow Agent
with respect to a particular Series of the Issue Three Series X Bonds. An Escrow Deposit
Agreement is hereby approved in substantially the form attached hereto as Exhibit C, with such
changes thereto as are necessary to reflect, among other things, the terms of the relevant
transaction. Pursuant to the Escrow Deposit Agreement, the Escrow Agent shall be directed to
invest the funds held thereunder in the manner provided therein.

In connection with the refunding of the Refunded Bonds as provided herein, each
Authorized Officer of JEA is hereby authorized, if deemed desirable, to cause proceeds of the Issue
Three Series X Bonds and other available amounts, and earnings thereon, to be invested in United
States Treasury Securities - State and Local Government Series ("SLGS") or other obligations
permitted to be used to accomplish the defeasance of such Refunded Bonds in such amounts, at
such times, maturing at such times and having such rate or rates of interest as any Authorized
Officer of JEA shall determine is necessary or desirable; and each such Authorized Officer of JEA
and, upon receipt of instructions from an Authorized Officer of JEA, any authorized officer of the
Escrow Agent is hereby authorized in the name and on behalf of JEA to submit subscriptions to
the Bureau of Public Debt of the United States Department of the Treasury for the purchase of
book-entry form SLGS, and to take such other action as such person deems necessary or
appropriate to effectuate such purposes or to purchase such other obligations.

SECTION 4.04 Continuing Disclosure. For the benefit of the holders and
beneficial owners from time to time of the Issue Three Series X Bonds of a particular Series, JEA
agrees, as an obligated person with respect to the Issue Three Series X Bonds of such Series under
the Rule, to provide or cause to be provided such financial information and operating data, audited
financial statements and notices, in such manner as may be required for purposes of paragraph
(b)(5) of the Rule. In order to describe and specify certain terms of JEA's continuing disclosure
agreement for that purpose, and thereby to implement that agreement, including provisions for
enforcement, amendment and termination, the Authorized Officers of JEA are, and each of them
hereby is, authorized and directed to sign and deliver, in the name and on behalf of JEA, a
Continuing Disclosure Agreement with respect to the Issue Three Series X Bonds of such Series
substantially in the form of Appendix C to the Form Preliminary Official Statement, with any
changes or amendments that: (i) are not inconsistent with this resolution and (ii) are not
substantially adverse to JEA or (iii) may be required by Rule 15¢2-12, and that are approved by
the officer of JEA executing the same on behalf of JEA, all of which shall be conclusively
evidenced by the signing of that agreement or amendments to it. The agreement formed,
collectively, by this paragraph and that agreement, shall be JEA's continuing disclosure agreement
with respect to the Issue Three Series X Bonds of such Series for purposes of the Rule, and its
performance shall be subject to the annual appropriation of any funds that may be necessary to
perform it.

The Authorized Officers of JEA are, and each of them hereby is, further authorized and
directed to take such actions as shall be necessary to comply with each such continuing disclosure
agreement, including timely provision of information and notices. Prior to making any filing in
accordance with any such agreement or providing notice of the occurrence of any other events, an
Authorized Officer of JEA shall consult with and obtain legal advice from, as appropriate, the
General Counsel and bond or other qualified independent special counsel selected by JEA. Any
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Authorized Officer of JEA, acting in the name and on behalf of JEA, shall be entitled to rely upon
any such legal advice in determining whether a filing should be made.

ARTICLE V
OTHER PROVISIONS

SECTION 5.01 Authorization of the Execution and Delivery of Any Series of
Issue Three Series X Bonds and Related Documents; Authorization of Authentication. The
Authorized Officers of JEA are hereby authorized to execute the Issue Three Series X Bonds of
any Series, the Bond Purchase Agreements, the Escrow Deposit Agreements, if any, the
Continuing Disclosure Agreements, and the Official Statements on behalf of JEA, each subject to
completion thereof, and with such changes therein as they may approve as necessary and desirable
and in the best interest of JEA, such approval to be evidenced by the execution and delivery
thereof; provided, however, that the Issue Three Series X Bonds of each Series shall be executed
and delivered pursuant to the Second Bond Resolution and applicable law. The Secretary or an
Assistant Secretary of JEA is hereby authorized (but not required) to cause the seal of JEA to be
affixed to the Issue Three Series X Bonds of each Series and the foregoing documents and to attest
the same. Such Authorized Officers of JEA are each hereby authorized to deliver such Bonds and
documents on behalf of JEA.

In the event that the Managing Director/CEO shall determine that it is desirable to sell and
issue the Issue Three Series X Bonds of a particular Series as provided in this resolution, U.S.
Bank Trust Company, National Association, as Bond Registrar for the Issue Three Series X Bonds,
is hereby requested and authorized to authenticate and deliver the Issue Three Series X Bonds of
such Series in the aggregate principal amount for such Series determined as provided in this
resolution, to or upon the order of the Underwriters, upon payment to JEA of the sum to be
specified in the Bond Purchase Agreement with respect to such Issue Three Series X Bonds and
pursuant to the terms of the Second Bond Resolution and such Bond Purchase Agreement.

SECTION 5.02 Further Actions. FEach Authorized Officer of JEA is hereby
authorized and empowered to execute and deliver or cause to be executed and delivered such other
documents and opinions and to do all administrative acts and things as may be necessary or
desirable in connection with the adoption of this resolution and the approval, execution and
delivery of the Bond Purchase Agreements, the Escrow Deposit Agreements, if any, and the
Continuing Disclosure Agreements, the carrying out of the terms of the Second Bond Resolution
and this resolution; the issuance, sale, execution and delivery of the Issue Three Series X Bonds
of each Series; and the use of the Preliminary Official Statements and the Official Statements.
Without limiting the generality of the foregoing, the Managing Director/CEO is hereby authorized
to execute the certificates referred to in Section 2.03 of this resolution, in order to evidence the
determinations referred to in Sections 2.01, 4.01 and 4.02 hereof. In the absence of the Managing
Director/CEO of JEA for any reason, the authority granted to him in this resolution is hereby
delegated to the Vice President, Electric Systems of JEA, the Chair of JEA's governing board and
the Chair of the Finance and Audit Committee of JEA's governing board, in that order.
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SECTION 5.03 Approval with Respect to Registration or Qualification of the
Issue Three Series X Bonds Under the Blue SKky or Securities Laws of Various States. The
Authorized Officers of JEA shall be, and hereby are, authorized in the name and on behalf of JEA,
to take any and all action which they deem necessary or advisable in order to effect the registration
or qualification (or exemption therefrom) of the Issue Three Series X Bonds of a Series for issue,
offer, sale or trade under the Blue Sky or securities laws of any of the states of the United States
of America and in connection therewith to execute, acknowledge, verify, deliver, file or cause to
be published any applications, reports, consents to service of process, appointments of attorneys
to receive service of process and other papers and instruments which may be required under such
laws, and to take any and all further action which they may deem necessary or advisable in order
to maintain any such registration or qualification for as long as they deem necessary or as required
by law or by the Underwriters.

SECTION 5.04 Severability. If any one or more provisions of this resolution should
be determined by a court of competent jurisdiction to be contrary to law, such provisions shall be
deemed to be severable from the remaining provisions hereof and shall in no way affect the validity
or enforceability of such remaining provisions.

ARTICLE VI
REPEAL OF RESOLUTION NO. 2020-16

SECTION 6.01 Repeal of Resolution No. 2020-16. Any remaining authorization
to issue additional debt under Resolution No. 2020-16 adopted by JEA on December 15, 2020 and
the authorization of the issuance of St. Johns River Power Park System Revenue Bonds, Issue
Three, Series X thereunder are hereby superseded by this Resolution and said Resolution
No. 2020-16 is hereby repealed. The foregoing shall not affect in any manner the authorization of
debt previously issued pursuant to Resolution No. 2020-16.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE VII
EFFECTIVE DATE

SECTION 7.01 Effective Date.

This resolution shall take effect
immediately upon its adoption.

ADOPTED THIS 24TH DAY OF JANUARY, 2023.
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Approved as to Form:

By:

Office of General Counsel
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EXHIBIT A
FORM OF BONDS

AS PROVIDED IN THE RESOLUTION REFERRED TO HEREIN, UNTIL THE
TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY TRANSFERS
THROUGH THE DEPOSITORY TRUST COMPANY, NEW YORK, NEW YORK
(TOGETHER WITH ANY SUCCESSOR SECURITIES DEPOSITORY APPOINTED
PURSUANT TO THE RESOLUTION, "DTC"), AND NOTWITHSTANDING ANY
OTHER PROVISION OF THE RESOLUTION TO THE CONTRARY, (A) THIS
BOND MAY BE TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO A
NOMINEE OF DTC, OR BY A NOMINEE OF DTC TO DTC OR A NOMINEE OF
DTC, OR BY DTC OR A NOMINEE OF DTC TO ANY SUCCESSOR SECURITIES
DEPOSITORY OR ANY NOMINEE THEREOF AND (B) A PORTION OF THE
PRINCIPAL AMOUNT OF THIS BOND MAY BE PAID OR REDEEMED WITHOUT
SURRENDER HEREOF TO THE PAYING AGENT. DTC OR A NOMINEE,
TRANSFEREE OR ASSIGNEE OF DTC OF THIS BOND MAY NOT RELY UPON
THE PRINCIPAL AMOUNT INDICATED HEREON AS THE PRINCIPAL AMOUNT
HEREOF OUTSTANDING AND UNPAID. THE PRINCIPAL AMOUNT HEREOF
OUTSTANDING AND UNPAID SHALL FOR ALL PURPOSES BE THE AMOUNT
DETERMINED IN THE MANNER PROVIDED IN THE RESOLUTION.

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED OFFICER OF DTC
(A) TO THE BOND REGISTRAR FOR REGISTRATION OF TRANSFER OR
EXCHANGE OR (B) TO THE PAYING AGENT FOR PAYMENT OF PRINCIPAL
OR REDEMPTION PRICE, AND ANY BOND ISSUED IN REPLACEMENT
HEREOF OR SUBSTITUTION HEREFOR IS REGISTERED IN THE NAME OF
DTC OR ITS NOMINEE OR SUCH OTHER NAME AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO
DTC OR ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
BECAUSE ONLY THE REGISTERED OWNER HEREOF, CEDE & CO., AS
NOMINEE OF DTC, HAS AN INTEREST HEREIN.

No. R- $

UNITED STATES OF AMERICA
STATE OF FLORIDA
JEA
ST. JOHNS RIVER POWER PARK SYSTEM REVENUE BONDS
ISSUE THREE, SERIES X

RATE OF MATURITY DATE OF
INTEREST DATE ORIGINAL ISSUE CUSIP
% October 1,20 ,20 46613Q
REGISTERED OWNER: CEDE & CO.
PRINCIPAL SUM: _ DOLLARS
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KNOW ALL MEN BY THESE PRESENTS, that JEA, a body politic and corporate and an
independent agency of the City of Jacksonville, Florida (the "City"), acknowledges itself indebted to, and for
value received hereby promises to pay to the Registered Owner or registered assigns set forth above on the
Maturity Date set forth above, but solely from the funds pledged therefor, upon presentation and surrender of
this bond at the principal corporate trust office of U.S. Bank Trust Company, National Association in
Jacksonville, Florida (such bank and any successors thereto being herein called the "Paying Agent"), the
Principal Sum set forth above in any coin or currency of the United States of America which at the time of
payment is legal tender for the payment of public and private debts, and to pay to the Registered Owner hereof
interest on such Principal Sum in like coin or currency, from the date hereof until JEA's obligation with respect
to the payment of such Principal Sum shall be discharged, at the rate of interest per annum set forth above,
payable on the first days of April and October in each year, commencing [April 1] [October 1],20 . Interest
payments shall be made by check or draft of the Paying Agent, mailed to the person in whose name this bond
is registered at such person's address as it appears on the registration books maintained by U.S. Bank Trust
Company, National Association (the "Bond Registrar") on behalf of JEA at the close of business on the 15th
day of the month (whether or not a business day) next preceding the applicable interest payment date (the
"Record Date"), irrespective of any transfer or exchange of this bond subsequent to such Record Date and prior
to such interest payment date, unless JEA shall default in the payment of interest due on such interest payment
date. In the event of any such default in the payment of interest, such defaulted interest shall be payable to the
person in whose name this bond is registered at the close of business on a special record date for the payment
of such defaulted interest established by notice mailed by the Bond Registrar on behalf of JEA to the registered
owner (as of the fifth calendar day preceding such mailing) of this bond not less than 15 calendar days
preceding such special record date. However, so long as this bond and the issue of which it is one are held in
book entry form pursuant to the Resolution (hereinafter referred to), the provisions of the Resolution governing
such book entry form shall govern repayment of the principal or redemption price of, and interest on, such
bonds.

This bond is one of a duly authorized issue of bonds of JEA designated "St. Johns River Power Park
System Revenue Bonds, Issue Three" (hereinafter called the "Issue Three Bonds"), and is part of the Series of
such Issue Three Bonds in the principal amount of $ designated as "Issue Three, Series X" (the "Series
X Bonds"). This bond is issued under and in full compliance with the Constitution and laws of the State of
Florida, and particularly Chapter 80-513, Laws of Florida, and Article 21 of the Charter of the City, as amended
and readopted by Chapter 80-515, Laws of Florida, Special Acts of 1980, as subsequently amended by
Chapter 92-341, Laws of Florida, Special Acts of 1992 and as thereafter amended in accordance with the terms
thereof (the "Acts"), and under and pursuant to a resolution of JEA adopted by the Governing Body of JEA on
February 20, 2007, entitled "St. Johns River Power Park System Second Revenue Bond Resolution" and
approved by Ordinance 2006-793-E of the Council of the City enacted on September 26, 2006 and Ordinance
No. 2009-11-E of the Council of the City enacted on February 10, 2009 and Resolution No. 2023-05 of JEA
adopted on January 24, 2023, supplemental to the Resolution, authorizing the Series X Bonds ("Resolution No.
2023-05") (said Resolution as supplemented and amended being herein collectively called the "Resolution").

The Series X Bonds are being issued (a) to provide a portion of the moneys necessary to refund §
aggregate principal amount of certain of JEA's St. Johns River Power Park System Revenue Bonds, Issue Three
(the "Refunded Bonds") and (b) to pay the costs of issuance of the Bonds.

As provided in the Resolution, the Series X Bonds and all other bonds issued under the Resolution on
a parity with the Issue Three Bonds (herein collectively called the "bonds") are direct and special obligations
of JEA payable solely from and secured as to payment of the principal and redemption price thereof, and
interest thereon, in accordance with their terms and the provisions of the Resolution solely by (a) the proceeds
of the sale of the bonds, (b) the Revenues (as defined in the Resolution), and (c) all funds and accounts
established by the Resolution (other than the Debt Service Reserve Account in the Debt Service Fund 2d and
the Renewal and Replacement Fund 2d (as defined in the Resolution)) including the investments and
investment income, if any, thereof, subject only to the provisions of the Resolution permitting the application
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thereof for the purposes and on the terms and conditions set forth in the Resolution. Copies of the Resolution
are on file at the office of JEA and at the above-mentioned office of the Bond Registrar, and reference to the
Resolution and any and all supplements thereto and modifications and amendments thereof and to the Acts is
made for a description of the security interest, pledge and covenants securing the bonds, the nature, extent and
manner of enforcement of such pledge, the rights and remedies of the holders of the bonds with respect thereto,
the terms and conditions upon which the bonds are issued and may be issued thereunder, the terms and
provisions upon which this bond shall cease to be entitled to any lien, benefit or security under the Resolution
and all covenants, agreements and obligations of JEA under the Resolution may be discharged and satisfied at
or prior to the maturity or redemption of this bond if moneys or certain specified securities shall have been
deposited with the Bond Registrar, and for the other terms and provisions thereof.

The Series X Bonds maturing on or prior to October 1,20 are not subject to redemption. The Series
X Bonds maturing on October 1, 20 will be redeemable at the election of JEA on and after
October 1,20, at any time, as a whole or in part, at the redemption price of 100 percent of the principal
amount of the Series X Bonds so to be redeemed, together with accrued interest to the redemption date.
The Series X Bonds maturing on October 1, 20 at an interest rate of % will be redeemable at the
election of JEA on and after October 1, 20, at any time, as a whole or in part, at the redemption price of
100 percent of the principal amount of the Series X Bonds so to be redeemed, together with accrued interest to
the redemption date.

The Series X Bonds maturing on October 1, 20, as set forth in the table below, are subject to
mandatory redemption by lot prior to maturity on October 1 in the years and amounts shown below at par
(plus accrued interest to the redemption date) from Sinking Fund Installments required to be paid in such years
and amounts:

Series X Bonds
Maturing on October 1,20
Year Principal Amount
$
k
*  Final Maturity.

Such Sinking Fund Installments shall be applied to the redemption of the applicable Series X Bonds
on October 1 of each of the applicable years set forth above, and may also be so applied on the immediately
preceding April 1.

The Resolution requires JEA to mail a notice of any redemption of the Series X Bonds by first class
mail, postage prepaid, not less than 30 nor more than 60 days prior to the redemption date to the Holders of
any Series X Bonds or portions thereof which are to be redeemed, at their last address, if any, appearing upon
the registry books but failure to do will not affect the validity of the proceedings for the redemption of any
other Bonds. The notice will provide that it can be revoked in accordance with its terms.

As provided in the Resolution, bonds may be issued from time to time pursuant to supplemental
resolutions in one or more issues, and in one or more Series of an issue, in various principal amounts, may
mature at different times, may bear interest at different rates and may otherwise vary as in the Resolution
provided. The aggregate principal amount of bonds which may be issued under the Resolution is not limited
except as provided in the Resolution, and all bonds issued and to be issued under the Resolution are and will
be equally secured by the pledge and covenants made therein, except as otherwise expressly provided or
permitted in the Resolution.

A-3

429

304



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

To the extent and in the manner permitted by the terms of the Resolution, the provisions of the
Resolution, or any resolution amendatory thereof or supplemental thereto, may be modified or amended by
JEA, with the written consent of the holders of not less than a majority in principal amount of the bonds affected
by such modification or amendment then outstanding; provided, however, that if such modification or
amendment will, by its terms, not take effect so long as any bonds of any specified like Series and maturity
remain outstanding, the consent of the holders of such bonds shall not be required and such bonds shall not be
deemed to be outstanding for the purpose of any calculation of outstanding bonds pursuant to the Resolution.
No such modification or amendment shall permit a change in the teams of redemption or maturity of the
principal of any outstanding bond or of any installment of interest thereon or a reduction in the principal amount
or the redemption price thereof or in the rate of interest thereon without the consent of the holder of such bond,
or shall reduce the percentages or otherwise affect the classes of bonds the consent of the holders of which is
required to effect any such modification or amendment, or shall change or modify any of the rights or
obligations of the Bond Registrar or of any Paying Agent without its written assent thereto.

This bond is transferable, as provided in the Resolution, only upon the books of JEA kept for that
purpose at the above-mentioned office of the Bond Registrar by the registered owner hereof in person, or by
his duly authorized attorney, upon surrender of this bond together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly authorized attorney, and
thereupon a new bond or bonds, of the same issue, Series and maturity, and in the same aggregate principal
amount, shall be issued to the transferee in exchange therefor as provided in the Resolution, and upon payment
of the charges therein prescribed. JEA, the Bond Registrar and any Paying Agent may deem and treat the
person in whose name this bond is registered as the absolute owner hereof for the purpose of receiving payment
of, or on account of, the principal or redemption price hereof and interest due hereon and for all other purposes.

The Series X Bonds are issuable in the form of fully registered bonds without coupons. Subject to the
conditions and upon the payment of the charges provided in the Resolution, the registered owner of any bond
or bonds may surrender the same (together with a written instrument of transfer satisfactory to the Bond
Registrar duly executed by the registered owner or his duly authorized attorney) in exchange for an equal
aggregate principal amount of bonds of the same issue, Series and maturity of any other authorized
denominations.

The principal or redemption price of, and interest on, the Series X Bonds are payable solely from the
Revenues (as defined in the Resolution) and other funds pledged therefor under the Resolution and neither the
State of Florida nor any political subdivision thereof, other than JEA, is obligated to pay the principal or
redemption price of, or interest on, this bond and the issue of which it is one and neither the faith and credit
nor the taxing power of the State of Florida or any political subdivision thereof is pledged to the payment of
the principal or redemption price of, or interest on, this bond or the issue of which it is one.

It is hereby certified and recited that all conditions, acts and things required by law and the Resolution
to exist, to have happened and to have been performed precedent to and in the issuance of this bond, exist,
have happened and have been performed and that the issue of bonds of which this is one, together with all
other indebtedness of JEA, complies in all respects with the applicable laws of the State of Florida.

This bond shall not be entitled to any benefit under the Resolution or be valid or become obligatory

for any purpose until this bond shall have been authenticated by the execution by the Bond Registrar of the
Bond Registrar's Certificate of Authentication hereon.
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IN WITNESS WHEREOF, JEA has caused this bond to be executed in its name and on its behalf
by the manual or facsimile signature of its Chair, and its corporate seal or a facsimile thereof to be
impressed, imprinted, engraved or otherwise reproduced hereon, and attested by the manual or facsimile

signature of its Secretary, and this bond to be dated ,20 .
JEA

et

o,
,,-"'gr!lcuf‘-u.%

By:

Chair or Vice-Chair

ATTEST:

By:

Secretary
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[FORM OF
BOND REGISTRAR'S
CERTIFICATE OF AUTHENTICATION]

BOND REGISTRAR'S CERTIFICATE OF AUTHENTICATION
This bond is one of the bonds delivered pursuant to the within mentioned Resolution.
U.S. BANK TRUST COMPANY, NATIONAL

ASSOCIATION,
as Bond Registrar

By:

Authorized Signatory
Date of Authentication: , 20

[Insert Statement of Insurance, if applicable.]
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The following abbreviations, when used in the inscription on the within bond, shall be construed
as though they were written out in full according to applicable laws or regulations:

The following abbreviations, when used in the inscription on the within bond, shall be construed
as though they were written out in full according to applicable laws or regulations:

TEN COM as tenants in common UNIF GIF MIN ACT

(Cust.)
TEN ENT as tenants by the entireties ~ Custodian for

(Minor)
JT TEN as joint tenants with right Under Uniform Gifts to Minors Act of

of survivorship and not as
tenants in common

(State)
Additional abbreviations may also be used although not listed above.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to

[PLEASE INSERT NAME, ADDRESS AND SOCIAL SECURITY OR OTHER IDENTIFYING
NUMBER OF ASSIGNEE]

the within bond and does hereby irrevocably constitute and appoint the Registrar as his agent to transfer the
bond on the books kept for registration thereof, with full power of substitution in the premises.

Date:

Signature guaranteed:

NOTICE: Signature(s) must be guaranteed by an
eligible guarantor institution which is a member of
a recognized signature guaranty program, i.e.,
Securities Transfer Agents Medallion Program
(STAMP), Stock Exchanges Medallion Program
(SEMP) or New York Stock Exchange Medallion
Signature Program (MSP), a member firm of the
New York Stock Exchange or a commercial bank
or a trust company.

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: No transfer will be registered and no new
Bond will be issued in the name or names of the
Transferee(s), unless the signature(s) to this
assignment correspond(s) with the name or names
as it/they appear(s) upon the face of the within
Bond in every particular, without alteration or
enlargement or any change whatever and the Social
Security or Federal Employer Identification.
Numbers of the Transferee(s) is/are supplied.
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EXHIBIT B

FORM OF BOND PURCHASE AGREEMENT
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EXHIBIT C

FORM OF ESCROW DEPOSIT AGREEMENT

C-1
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BOND PURCHASE AGREEMENT

,20

JEA
21 West Church Street
Jacksonville, Florida 32202

Re: $000,000,000 JEA St. Johns River Power Park Revenue Bonds,
Issue Three, Series X

Ladies and Gentlemen:

The Underwriters (as defined below) jointly and severally hereby propose to purchase all
(but not less than all) of the Bonds (as defined below) from JEA, a public body corporate and
politic organized and existing under the laws of the State of Florida, and to make a public offering
of the Bonds subject to the acceptance of this proposal by JEA on or before 5:00 p.m. local time
then prevailing in Jacksonville, Florida, on , 20, and subject to the following
provisions:

Section 1. Definitions. The following terms shall have the following meanings in this
Agreement unless another meaning is plainly intended:

"Accountants" means , independent certified public
accountants.

"Agreed Upon Procedures Letter" means the letter from the Accountants to the
governing body of JEA and the Representative in a form acceptable to JEA and the
Representative and with the procedures described therein to be applied at least through

, 20, the date of the last meeting of the Board of JEA prior to the Closing.

"Agreement" means this Bond Purchase Agreement between the Representative,
acting on behalf of the Underwriters, and JEA.

"Bond Counsel" means , )

"Bond Registrar" means or its corporate successor, in its capacity
as Bond Registrar and Paying Agent for the Bonds under the Resolution.

"Bonds" means the Series X Bonds.
"City" means the City of Jacksonville, Florida.
"Closing" refers to the transaction at which the Bonds are delivered by JEA to or

on behalf of the Underwriters, and paid for by the Underwriters, pursuant to this
Agreement.
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"Closing Date" means the date specified in Section 7 hereof, or such other date as
is mutually agreeable to the Representative and JEA pursuant to Section 7 hereto.

"Closing Documents" means the documents described in Section 8 hereof and
required to be delivered to the Underwriters at the Closing.

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.

"Continuing Disclosure Agreement" means the agreement of JEA to be dated the
Closing Date in substantially the form set forth in Appendix C to the Preliminary Official
Statement, which JEA hereby agrees to provide to assist the Underwriters in complying
with Rule 15¢2-12.

"DTC" means The Depository Trust Company.

"Electric System Resolution" means the resolution of JEA adopted on March 30,
1982, as supplemented, amended and restated authorizing the issuance of bonds to finance
improvements to the Electric System (as defined in the Preliminary Official Statement),
particularly as supplemented by Resolution No. 2023-01 adopted on January 24, 2023.

"Escrow Agent" means

"Escrow Deposit Agreement” means the Escrow Deposit Agreement, to be
delivered in connection with the issuance of the Bonds, between JEA and the Escrow Agent
relating to the refunding of the Refunded Bonds.

"Final Official Statement" means the final Official Statement of JEA relating to the
Bonds, substantially in the form of the Preliminary Official Statement, with such changes
as may be approved by the Representative, to be delivered pursuant to Section 6 hereof.

"JEA's Counsel" means the Office of the General Counsel of the City.

"Letter of Representations" means the Blanket Issuer Letter of Representations
dated from JEA to DTC.

"MSRB" means the Municipal Securities Rulemaking Board.

"Official Statements" means the Preliminary Official Statement and the Final
Official Statement.

"Preliminary Official Statement" means the Preliminary Official Statement of JEA
relating to the Bonds, dated , 20, including the cover page and appendices
thereto and the information included by reference therein.

"Refunded Bonds" means JEA's outstanding St. Johns River Power Park System
Revenue Bonds, Issue Three, Series , all as described as Annex G hereto.
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"Representative" means , as representative of the Underwriters.

"Resolution" means the resolution of JEA adopted on February 20, 2007, as
amended and supplemented, authorizing the issuance of the Bonds, particularly as
supplemented by Resolution No. 2023-05 of JEA adopted January 24, 2023.

"SEC" means the Securities and Exchange Commission.

"Series X Bonds" means JEA's St. Johns River Power Park Revenue Bonds, Issue
Three, Series X in the aggregate principal amount of $000,000,000, with maturities,
amounts, interest rates and yields set out in Annex A hereto and as further described in the
Final Official Statement.

"Underwriters" means , acting for and on behalf of
themselves and such other securities dealers, if any, as may from time to time be designated
by JEA or the Underwriters.

"Underwriters' Counsel" means R ,

["Verification Agent" means .

["Verification Report" means the report dated the date of Closing of the Verification
Agent to the effect that such Verification Agent has verified the accuracy of (a) the
adequacy of the maturing principal of and interest on certain federal securities to be held
under the Escrow Deposit Agreement, together with other moneys held under the Escrow
Deposit Agreement, to pay when due or upon earlier redemption, the principal or
redemption price of and interest on the Refunded Bonds, and (b) certain mathematical
computations supporting the conclusion that the Bonds are not "arbitrage bonds" under the
Code.]

Section 2. Purchase Price. Upon the terms and conditions and upon the basis of the
representations herein set forth, the Underwriters shall purchase and JEA shall sell all, but not less

than all, of the Bonds at an aggregate purchase price of $ (representing the
aggregate principal amount of the Bonds of $000,000,000, less Underwriters' discount of
$ [plus/minus net] original issue [premium/discount] of $ ).

JEA acknowledges and agrees that (i) the purchase and sale of the Bonds pursuant to this
Agreement is an arm's-length commercial transaction between JEA and the Underwriters, (ii) in
connection with such transaction, each Underwriter is acting solely as a principal and not as an
agent or a fiduciary of JEA, (iii) the Underwriters have not assumed a fiduciary responsibility in
favor of JEA with respect to the offering of the Bonds or the process leading thereto (whether or
not the Underwriters have advised or are currently advising JEA on other matters) or any other
obligation to JEA except the obligations expressly set forth in this Agreement, (iv) the
Underwriters have financial interests that differ from those of JEA and are not acting as municipal
advisors (as defined in Section 15B of the Securities Exchange Act of 1934, as amended) and (v)
JEA has consulted with its own legal and financial advisors to the extent it deemed it appropriate
in connection with the offering of the Bonds.
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Section 3. Establishing Issue Price. The Representative, on behalf of the
Underwriters, agrees to assist JEA in establishing the issue price of the Bonds and shall execute
and deliver to JEA at Closing, a Certificate of Underwriter Regarding Issue Price, or similar
certificate, together with the supporting pricing wires or equivalent communications, substantially
in the form attached hereto as Annex B, with such modifications as may be appropriate or
necessary, in the reasonable judgment of the Representative, JEA and Bond Counsel, to accurately
reflect, as applicable, the sales price or prices or the initial offering price or prices to the public of
the Bonds.

Except as provided in Schedule A to Annex B and below, JEA will treat the first price at
which 10% of each maturity of the Bonds (the "10% test") is sold to the public as the issue price
of that maturity. At or promptly after the execution of this Agreement, the Representative shall
report to JEA the price or prices at which the Underwriters have sold to the public each maturity
of Bonds. If at that time the 10% test has not been satisfied as to any maturity of the Bonds, the
Representative agrees to promptly report to JEA the prices at which Bonds of that maturity have
been sold by the Underwriters to the public. That reporting obligation shall continue (but only
with respect to any maturity to which the hold-the-offering-price rule described below does not
apply), whether or not the Closing Date has occurred, until either (i) all Securities of that maturity
have been sold or (ii) the 10% test has been satisfied as to the Securities of that maturity, provided
that, the Underwriters' reporting obligation after the Closing Date may be at reasonable periodic
intervals or otherwise upon request of the Representative, JEA or bond counsel. For purposes of
this Section, if Bonds mature on the same date but have different interest rates, each separate
CUSIP number within that maturity will be treated as a separate maturity of the Bonds.

The Representative confirms that the Underwriters have offered the Bonds to the public on
or before the date of this Agreement at the offering price or prices (the "initial offering price"), or at
the corresponding yield or yields, set forth in Schedule A to Annex B attached hereto, except as
otherwise set forth therein. Schedule A to Annex B also sets forth, as of the date of this Agreement,
the maturities, if any, of the Bonds for which the 10% test has not been satisfied and for which JEA
and the Representative, on behalf of the Underwriters, agree that the restrictions set forth in the next
sentence shall apply, which will allow JEA to treat the initial offering price to the public of each such
maturity as of the sale date as the issue price of that maturity (the "hold-the-offering-price rule"). So
long as the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the
Underwriters will neither offer nor sell unsold Bonds of that maturity to any person at a price that is
higher than the initial offering price to the public during the period starting on the sale date and ending
on the earlier of the following;

1) the close of the fifth business day after the sale date; or
(i1) the date on which the Underwriters have sold at least 10% of that maturity
of the Bonds to the public at a price that is no higher than the initial offering
price to the public.
The Representative confirms that:
(1) any agreement among underwriters, any selling group agreement and each third-

party distribution agreement (to which the Representative is a party) relating to the initial sale of
the Bonds to the public, together with the related pricing wires, contains or will contain language

_4-
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obligating each Underwriter, each dealer who is a member of the selling group and each broker-
dealer that is a party to such third-party distribution agreement, as applicable:

(A)(1) to report the prices at which it sells to the public the unsold Bonds of each
maturity allocated to it, whether or not the Closing Date has occurred, until either
all Bonds of that maturity allocated to it have been sold or it is notified by the
Representative that the 10% test has been satisfied as to the Bonds of that maturity;
provided, that, the reporting obligation after the Closing Date may be at reasonable
periodic intervals or otherwise upon request of the Representative, and (ii) to
comply with the hold-the-offering-price rule, if applicable, if and for so long as
directed by the Representative and as set forth in the related pricing wires, and

(B) to promptly notify the Representative of any series of Bonds that, to its
knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Bonds to the public (each such term being used
as defined below), and

(C) to acknowledge that, unless otherwise advised by the Underwriter, dealer or
broker-dealer, the Representative shall assume that each order submitted by the
Underwriter, dealer or broker-dealer is a sale to the public.

(ii) any agreement among underwriter or selling group agreement relating to the initial
sale of the bonds to the public, together with the related pricing wires, contains or will contain
language obligating each Underwriter or dealer that is a party to a third-party distribution
agreement to be employed in connection with the initial sale of the Bonds to the public to require
each broker-dealer that is a party to such third-party distribution agreement to (a) report the prices
at which it sells to the public the unsold Bonds of each maturity allocated to it, whether or not the
Closing Date has occurred, until either all Bonds of that maturity allocated to it have been sold or
it is notified by the Representative or such Underwriter or dealer that the 10 percent test has been
satisfied as to the Securities of that maturity, provided, that, the reporting obligation after the
Closing Date may be at reasonable periodic intervals or otherwise upon request of the
Representative or such Underwriter or dealer, and (B) comply with the hold-the-offering-price
rule, if applicable, if and for so long as directed by the Representative or the Underwriter or the
dealer and as set forth in the related pricing wires.

JEA acknowledges that, in making the representation set forth in this subsection, the
Representative will rely on (i) the agreement of each Underwriter to comply with the requirements
for establishing issue price of the Bonds, including, but not limited to, its agreement to comply
with the hold-the-offering-price rule, if applicable to the Bonds, as set forth in an agreement among
underwriters and the related pricing wires, (ii) in the event a selling group has been created in
connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a
member of the selling group to comply with the requirements for establishing issue price of the
Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price rule,
as set forth in a selling group agreement and the related pricing wires, and (iii) in the event that an
Underwriter or a dealer who is a member of the selling group is a party to a third-party distribution
agreement that was employed in connection with the initial sale of the Bonds to the public, the
agreement of each broker-dealer that is a party to such agreement to comply with the requirements
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for establishing issue price of the Bonds, including, but not limited to, its agreement to comply
with the hold-the-offering-price rule, as set forth in the retail distribution agreement and the related
pricing wires. JEA further acknowledges that each Underwriter shall be solely liable for its failure
to comply with its agreement regarding the requirements for establishing issue price of the Bonds,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Bonds, and that no Underwriter shall be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is a
party to a third-party distribution agreement, to comply with its corresponding agreement to
comply with the requirements for establishing issue price of the Bonds, including, but not limited
to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds.

The Underwriters acknowledge that sales of any Bonds to any person that is a related party
to an Underwriter shall not constitute sales to the public for purposes of this Section. Further, for
purposes of this Section:

(i) "public" means any person other than an underwriter or a related party,

(ii) "underwriter" means (A) any person that agrees pursuant to a written
contract with the City (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Bonds to the public and (B)
any person that agrees pursuant to a written contract directly or indirectly
with a person described in clause (A) to participate in the initial sale of the
Bonds to the public (including a member of a selling group or a party to a
retail distribution agreement participating in the initial sale of the Bonds to
the public),

(iii) a purchaser of any of the Bonds is a "related party" to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (i)
at least 50% common ownership of the voting power or the total value of
their stock, if both entities are corporations (including direct ownership
by one corporation of another), (ii) more than 50% common ownership
of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another),
or (iii) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other
entity is a partnership (including direct ownership of the applicable stock
or interests by one entity of the other), and

(iv) "sale date" means the date of execution of this Agreement by all parties.

In connection with the public offering of the Bonds, the Underwriters have delivered to
JEA a letter containing the information required by Section 218.385, Florida Statutes in the form
attached as Annex F.

Section 4. Good Faith Deposit. [If by wire transfer: There has been delivered to JEA
herewith a wire transfer in the amount of $ (the “Good Faith Deposit™) as security
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for the performance by the Underwriters of their obligation to accept and pay for the Bonds on the
Closing Date in accordance with the provisions hereof. In the event of the Underwriters’
compliance with their obligations hereunder, the Good Faith Deposit shall be netted from the
purchase price of the Bonds payable by the Underwriters to JEA pursuant to Section 2 hereof. In
the event JEA does not accept this offer the Good Faith Deposit shall be immediately returned by
JEA to the Representative by wire transfer. Upon the failure of JEA to deliver the Bonds on the
Closing Date, or if JEA shall be unable to satisfy the conditions to the obligations of the
Underwriters contained in this Agreement, or if such obligations shall be terminated for any
reasons permitted by this Agreement except for the reasons set forth in Section 10 hereof, the Good
Faith Deposit shall immediately be repaid by JEA to the Representative by wire transfer. If the
Underwriters fail (other than for a reason permitted hereunder) to accept and pay for the Bonds
upon tender thereof by JEA on the Closing Date as herein provided, the Good Faith Deposit shall
be retained by JEA as and for full and agreed upon liquidated damages, and not as a penalty, to
JEA for such failure, and the retention of the Good Faith Deposit shall constitute a full release and
discharge of all claims and damages for such failure and of any and all defaults hereunder on the
part of the Underwriters. ]

[If by check: Delivered to JEA herewith is a check payable to the order of JEA in the
amount of $ (the "Good Faith Deposit") as security for the performance by the
Underwriters of their obligation to accept and pay for the Bonds on the Closing Date in accordance
with the provisions hereof. JEA shall hold such check uncashed until the Closing Date. In the
event of the Underwriters' compliance with their obligations hereunder, the Good Faith Deposit
shall be returned to the Representative on the Closing Date upon payment to JEA as provided in
Section 7 hereof of the purchase price of the Bonds. In the event JEA does not accept this offer,
or upon the failure of JEA to deliver the Bonds on the Closing Date, or if JEA shall be unable to
satisfy the conditions to the obligations of the Underwriters contained in this Agreement, or if such
obligations of the Underwriters shall be terminated for any reason permitted by this Agreement
except for the reasons set forth in Section 10 hereof, the Good Faith Deposit shall immediately be
returned to the Representative. If the Underwriters fail (other than for a reason permitted
hereunder) to accept and pay for the Bonds upon tender thereof by JEA on the Closing Date as
herein provided, the Good Faith Deposit shall be retained by JEA as and for full and agreed upon
liquidated damages, and not as a penalty, to JEA for such failure, and the retention of the Good
Faith Deposit shall constitute a full release and discharge of all claims and damages for such failure
and of any and all defaults hereunder on the part of the Underwriters.

Section 5. Representations of JEA. JEA represents to the Underwriters that: (a) the
Preliminary Official Statement has been "deemed final" by JEA as of its date for the purpose of
Rule 15¢2-12 of the Securities and Exchange Commission (the "Rule"); (b) as of their respective
dates and on the date hereof the statements and information contained in the Official Statements
are, and on the Closing Date the statements and information contained in the Final Official
Statement will be, true and complete in all material respects, and the Preliminary Official
Statement, as of its date, did not and the Final Official Statement, as of its date, does not on the
date hereof, and will not on the Closing Date, contain any untrue statement of a material fact or
omit any statement or information which is required to be stated therein or necessary to make the
statements and information therein, in light of the circumstances under which they are made, not
misleading; (c) the Preliminary Official Statement, as of its date, did not and does not on the date
hereof, and the Final Official Statement, as of its date did not and does not on the date hereof, and
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will not on the Closing Date, omit any information with respect to JEA or its business, properties
and affairs which might in a material respect adversely or unfavorably affect the transactions
contemplated by the Preliminary Official Statement or the Final Official Statement; (d) JEA has
full title to the Electric System (as defined in the Official Statement) and the power and authority
to operate the same and collect the Revenues (as defined in the Electric System Resolution)
therefrom; (e) the resolution or resolutions of, or other appropriate actions taken by, JEA
establishing the rates and charges for services of the Electric System described in the Official
Statement have been duly adopted or taken and are in full force and effect; (f) JEA's obligation to
make payments from the Electric System with respect to the System, including debt service on the
Bonds is a "Contract Debt" payable as a "Cost of Operation and Maintenance" of the Electric
System; (g) the Electric System Resolution and the Resolution have been duly adopted and are in
full force and effect and JEA is not in default in the performance of its obligations thereunder; (h)
when delivered to and paid for by the Underwriters at the Closing in accordance with the provisions
of this Agreement, the Bonds will have been duly authorized, executed, issued and delivered and
will constitute valid and binding obligations of JEA of the character referred to in the Final Official
Statement, in conformity with, and entitled to the benefit and security of, the Resolution; (i) JEA
is empowered and has been duly authorized to enter into this Agreement, the Continuing
Disclosure Agreement[, the Escrow Deposit Agreement] and the Letter of Representations and to
adopt the Resolution; (j) the execution and delivery of this Agreement, the Continuing Disclosure
Agreement, the Letter of Representations|, the Escrow Deposit Agreement] and the Bonds and
compliance with the provisions thereof, under the circumstances contemplated herein and therein,
will not in any material respect conflict with or constitute on the part of JEA a breach of or default
under any agreement or other instrument to which JEA is a party, or any existing law,
administrative regulation, court order or consent decree to which JEA is subject; (k) no litigation
or proceeding (to which JEA is a party) is pending or to the best of JEA's knowledge is threatened
against or affecting JEA to restrain or enjoin the issuance or delivery of the Bonds or other
indebtedness of JEA relating to its electric utility functions or in any way contesting or affecting
the authority for the issuance of the Bonds or other indebtedness of JEA relating to its electric
utility functions or the validity of the Bonds or other indebtedness of JEA, the Electric System
Resolution, the Resolution, this Agreement, the Continuing Disclosure Agreement|, the Escrow
Deposit Agreement] or the Letter of Representations or in any way contesting the corporate
existence or the powers of JEA; (1) except as may be disclosed in the Official Statements, no
litigation or proceeding (to which JEA is a party) is pending or, to the best of its knowledge, is
threatened against or affecting JEA or involving any of the business, property or affairs of JEA
which involves the possibility of any judgment or liability which may result in any material
adverse change in the property, business or assets or in the condition, financial or otherwise, of
JEA relating to its electric utility functions; (m) JEA has not been notified of any listing or
proposed listing by the Internal Revenue Service to the effect that it is a bond issuer whose
arbitrage certifications may not be relied upon; (n) subsequent to the date of the last audited
financial statements included in the Official Statements there have been no material adverse
changes in the assets, liabilities or condition of JEA related to its electric utility functions, financial
or otherwise, except as disclosed in or contemplated by the Official Statements, and neither the
business, the properties, nor the affairs of JEA related to its electric utility functions have been
adversely affected in any substantial way as the result of any fire, explosion, accident, strike, riot,
flood, windstorm, earthquake, embargo, war or act of God or of the public enemy; (o) all permits
or licenses which JEA is required to maintain in order to operate the Electric System and the
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Scherer 4 Project (as such terms are defined in the Official Statement) are in full force and effect;
(p) the proceeds of the Bonds will be used by JEA to redeem all of the Refunded Bonds within 90
days of the Closing; (q) other than as disclosed in the Preliminary Official Statement, JEA has not
failed during the previous five years to comply in all material respects with any previous
undertakings in a written continuing disclosure contract or agreement under the Rule; and (r) JEA
has not been in default any time after December 31, 1975 as to principal or interest with respect to
any of its debt obligations.

Section 6. Final Official Statement; Public Offering. JEA shall prepare, and shall
deliver to the Underwriters as promptly as practicable but, in any event, not later than seven
business days after the acceptance by JEA of this Agreement and in sufficient time to allow the
Underwriters to deliver copies thereof to purchasers of the Bonds at least two business days prior
to the Closing, copies of the Final Official Statement in sufficient quantity to comply with the Rule
and the rules of the Municipal Securities Rulemaking Board and in form and substance satisfactory
to the Representative and JEA, executed on behalf of JEA by its Managing Director and Chief
Executive Officer. JEA agrees that the Preliminary Official Statement, the Final Official
Statement, audited financial statements, if any, and copies of the Resolution, the Electric System
Resolution, audited financial statements, if any, prepared by or on behalf of JEA may be used by
the Underwriters in the public offering of the Bonds and that it will cooperate with the
Underwriters if the Underwriters decide to qualify the Bonds under the securities laws of any state;
provided, however, JEA shall not be required to register as a dealer or broker in any such state or
to qualify to do business in connection with any such qualification of the Bonds for sale in any
state. To the extent required by MSRB Rules, JEA confirms that it does not object to the
distribution of the Official Statements in electronic form. The Final Official Statement shall be
provided in a "designated electronic format" (as defined in MSRB Rule G-32). The term
"designated electronic format" is defined in MSRB Rule G-32 to mean portable document format,
with files configured to permit documents to be saved, viewed, printed and retransmitted by
electronic means. For files submitted to the Electronic Municipal Market Access system operated
by the MSRB on or after January 1, 2010, documents in designated electronic format must be word
searchable (without regard to diagrams, images and other non-textual elements).

JEA further agrees to provide the Underwriters with copies of the Escrow Deposit
Agreement and any other advance refunding documents (as defined in MSRB Rule G-32) in a
word-searchable pdf format as described in the MSRB's Rule G-32 and shall provide such
electronic copy of the word-searchable pdf format of such advance refunding documents to the
Underwriters no later than four business days after the Closing Date to enable the Underwriters to
comply with MSRB Rule G-32.

JEA authorizes the Representative to file, to the extent required by applicable SEC or
MSRB rule, and the Representative agrees to file or cause to be filed, the Official Statement with
(i) the MSRB or its designee (including submission to the MSRB's Electronic Municipal Market
Access System ("EMMA™")) or (ii) other repositories approved from time to time by the SEC (either
in addition to or in lieu of the filings referred to above). If a supplement to the Final Official
Statement is prepared in accordance with Section 11 hereof during the "primary offering disclosure
period," and if required by applicable SEC or MSRB rule, the Representative shall also make the
required submission of the supplement to the Final Official Statement to EMMA. The "primary
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offering disclosure period” is used as defined in MSRB Rule G-32 and shall end on the 25™ day
after the Closing.

Section 7. Closing, Delivery and Payment. The Bonds shall be printed or reproduced
in definitive form as fully registered Bonds and shall be registered initially in the name of Cede &
Co., as nominee of DTC, shall be in the denominations of the aggregate par amount of the Bonds
of each series and maturity of each series (and, if applicable, each interest rate within a maturity)
and shall be made available to, or on behalf of, DTC, 55 Water Street, New York, New York,
which shall act as securities depository for the Bonds not less than one business day prior to the
closing. The Representative may inspect the Bonds prior to the Closing.

The Closing shall be held beginning at 9:00 a.m. on , 20 (the "Closing
Date") at the offices of JEA, 21 West Church Street, Jacksonville, Florida, or at such other time
and other place as is mutually agreeable to the Representative and JEA. At the Closing and subject
to the conditions contained herein, the Representative shall accept the delivery of the Bonds from
JEA and shall make payment therefor as provided herein in federal funds or other immediately
available funds upon (i) tender by JEA of the definitive Bonds to or on behalf of DTC on behalf
of the Underwriters; and (ii) the delivery by JEA to the Underwriters of all the Closing Documents.

Section 8. Closing Documents. The Closing Documents shall consist of the
following, each properly executed, certified or otherwise verified, dated as of the Closing Date
except as otherwise provided below, and in such form as may be satisfactory to Bond Counsel, the
Representative and Underwriters' Counsel, including, but not limited to, the matters hereinafter set
forth:

(a) Certified copies of the Resolution;

(b) JEA's closing certificate confirming (i) the representations made by JEA
herein; (ii) the application of the proceeds of the sale of the Bonds and certain other
amounts as described in the Final Official Statement; (iii) the adoption and present
effectiveness of all resolutions considered necessary, in the opinion of Bond Counsel, in
connection with the transactions contemplated hereby, together with copies of said
resolutions; (iv) that the Electric System Resolution and the Resolution have not been
amended since the date of this Agreement, except as may have been consented to in writing
by the Representative; and (v) that, except as described in the Official Statements, no
material adverse change has occurred with respect to the Electric System and the Scherer
4 Project (all as defined therein), including, without limitation, the financial condition
thereof, for the period from September 30, 20 through the Closing Date;

() The approving opinion of Bond Counsel, dated the Closing Date, in
substantially the form attached to the Preliminary Official Statement as Appendix D;

(d) The supplemental opinion of Bond Counsel, dated the Closing Date,
addressed to the Underwriters in substantially the form set forth as Annex C hereto;

(e) An opinion of JEA's Counsel to the effect that (i) JEA is a public body
corporate and politic and an independent agency of the City, duly organized and validly
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existing under the laws of the State of Florida and has all the necessary power and authority
to issue the Bonds and enter into this Agreement and the Continuing Disclosure
Agreement; (ii) the Electric System Resolution and the Resolution have been duly adopted
by JEA and this Agreement, the Letter of Representations, the Continuing Disclosure
Agreement[, the Escrow Deposit Agreement] and the Bonds have been duly authorized,
executed and delivered by JEA and such documents and the Electric System Resolution
and the Resolution constitute legal, valid and binding obligations of JEA enforceable in
accordance with their respective terms, except as the enforceability thereof may be limited
by applicable bankruptcy, reorganization, insolvency and other similar laws affecting the
enforcement of creditors' rights generally, and no opinion need be expressed as to the
availability of any discretionary equitable remedy; (iii) JEA has approved the distribution
of the Preliminary Official Statement and the Final Official Statement and the execution
and delivery of the Final Official Statement to the purchasers of the Bonds; (iv) the
ordinances of the city council of the City approving the issuance of the Bonds were duly
enacted by the City; (v) the execution and delivery of the Bonds, this Agreement, the
Continuing Disclosure Agreement|, the Escrow Deposit Agreement] and the Letter of
Representations, the adoption of the Electric System Resolution and the Resolution and the
issuance of the Bonds pursuant to the Resolution and compliance with the provisions of
the Electric System Resolution and the Resolution under the circumstances contemplated
thereby and hereby, do not and will not in any material respect conflict with or constitute
on the part of JEA a breach of or default under any existing law, regulation, court order or
consent decree to which JEA is subject; (vi) nothing has come to such counsel's attention
which would lead such counsel to believe that the Final Official Statement (with the
exception of the tax treatment of interest on the Bonds, Blue Sky or other securities
registration matters, and financial and statistical information, as to which no opinion need
be expressed) contains an untrue statement of a material fact or omits to state a material
fact required or necessary to be stated therein to make the statements therein, in light of the
circumstances under which they were made, not misleading; (vii) no litigation or
proceeding (to which JEA or the City is a party) is pending or to the best of such counsel's
knowledge is threatened against or affecting JEA or the City to restrain or enjoin the
issuance or delivery of the Bonds or the refunding of the Refunded Bonds or in any way
contesting or affecting the authority for the issuance of the Bonds, or the validity of the
Bonds or this Agreement, the Continuing Disclosure Agreement[, the Escrow Deposit
Agreement| or the Letter of Representations, the Electric System Resolution and the
Resolution or in any way contesting the corporate existence or the powers of JEA; (viii)
except as may be disclosed in the Preliminary Official Statement and the Final Official
Statement, no litigation or proceeding (to which JEA or the City is a party) is pending or
to the best of such counsel's knowledge is threatened against or affecting JEA or involving
any of the business, property or affairs of JEA which involves the possibility of any
judgment or liability which may result in any material adverse change in the financial
condition of JEA relating to its electric utility functions; and (ix) JEA has obtained the
consents, approvals, authorizations or other orders of all municipal, state or regulatory
authorities required for the consummation of the transaction contemplated hereby;

) The opinion of Disclosure Counsel, dated the Closing Date, in substantially
the form attached hereto as Annex D;
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(2) The opinion of Underwriters' Counsel, dated the Closing Date, in
substantially the form attached hereto as Annex E;

(h) An executed copy of the Agreed Upon Procedures Letter, dated no later than
one business day prior to the Closing Date;

(1) A consent, manually signed by the Accountants, to the use of their report in
the Official Statements and to the references to their firm therein, dated the business day
prior to the Closing Date;

)] Appropriate arbitrage certifications and tax covenants with respect to the
Bonds by JEA in form and substance satisfactory to Bond Counsel and Underwriters'
Counsel;

k) Appropriate evidence that the Bonds have been assigned ratings of " " by
Fitch Ratings ("Fitch"), " " by Moody's Investors Service, Inc. ("Moody's") and "__ " by
S&P Global Ratings ("S&P");

Q)] A certificate of the Bond Registrar and Paying Agent as to the incumbency
of its officers and its power to serve as Bond Registrar and Paying Agent in form and
substance acceptable to Bond Counsel and Underwriters' Counsel;

(m) A certificate of the Escrow Agent, dated the Closing Date as to (i) the
incumbency of its officers, (ii) that the Escrow Agent is a banking corporation, duly
organized and validly existing under the laws of the United States of America or the state
of its incorporation and authorized to do business in the State, (iii) that the Escrow Agent
has duly accepted its duties under the Escrow Deposit Agreement, and (iv) that the Escrow
Agent has taken all necessary corporate action required to act as escrow agent under the
Escrow Deposit Agreement and to perform its duties thereunder;

(n) A certified copy of the Letter of Representations;

(0) An executed counterpart of the Continuing Disclosure Agreement;
(p) An executed counterpart of the Escrow Deposit Agreement;

(@) [The Verification Report;] and

(r) Such additional legal opinions, certificates, instruments and other
documents and such multiple copies of the above listed documents as the Representative,
Underwriters' Counsel or Bond Counsel may reasonably request to evidence compliance
by JEA with legal requirements; the truth and accuracy, as of the Closing Date, of the
respective representations contained herein and in the Final Official Statement; and the due
performance or satisfaction by JEA of all agreements to be performed by it and all
conditions to be satisfied by it at or prior to the Closing.

Section 9. Termination by Underwriters. This Agreement may be terminated in
writing prior to the Closing by the Representative acting on behalf of the Underwriters if any of
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the following shall occur subsequent to the execution hereof: (i) this Agreement shall not have
been accepted by JEA within the time herein provided; (ii) the copies of the Final Official
Statement shall not have been provided within the time required by this Agreement; (iii) the Bonds
and all of the Closing Documents shall not have been delivered to the Underwriters as of 2:00 p.m.
on the Closing Date; (iv)(a) legislation shall have been enacted by the Congress, or introduced in
the Congress, or recommended to the Congress for passage by the President of the United States
or the United States Department of the Treasury or the Internal Revenue Service or any member
of the United States Congress, or favorably reported for passage to either House of Congress by
any Committee of such House to which such legislation has been referred for consideration, or (b)
a decision shall have been rendered by a court established under Article III of the Constitution of
the United States, or the United States Tax Court, or (c) an order, ruling, regulation or
communication (including a press release) shall have been issued by the Treasury Department of
the United States, the Internal Revenue Service or the Securities and Exchange Commission, or
(d) any action shall be taken or statement made by or on behalf of the President of the United States
or the United States Department of the Treasury or the Internal Revenue Service or any member
of the United States Congress, which indicates or implies that interest on the Bonds may not be
excludable from gross income for federal income tax purposes or that legislation will be introduced
in the next scheduled session of the United States Congress, in each case referred to in clauses (a),
(b), (c) and (d), with the purpose or effect, directly or indirectly, of (y) imposing federal income
taxation upon interest to be received by any holders of the Bonds or (z) requiring the offer or sale
of the Bonds to be registered under the Securities Act of 1933 or the Resolution to be qualified as
an indenture under the Trust Indenture Act of 1939; (v) there shall exist any event or circumstance
which, in the opinion of the Representative, either makes untrue or incorrect in a material respect
any statement or information contained in the Final Official Statement, or any event or
circumstance is not reflected in the Final Official Statement but should be reflected therein in order
to make the statements and information contained therein, in light of the circumstances under
which they were made, not misleading in a material respect; (vi) there shall have occurred any
outbreak of hostilities (or the escalation of any hostilities existing on the date hereof) or other
national or international calamity or crisis, the effect of such outbreak or escalation, calamity or
crisis on the financial markets of the United States of America being such as, in the opinion of the
Representative, would make it impracticable for the Underwriters to sell the Bonds, including an
effect generally on the market which affects the marketability of the Bonds; (vii) there shall be in
force a general suspension of trading on the New York Stock Exchange, or any other major United
States stock exchange, or minimum or maximum prices for trading shall have been fixed and be
in force; (viii) in the judgment of the Representative, the market price of the Bonds, or the market
price generally of obligations of the general character of the Bonds, might be adversely affected
because: (a) additional material restrictions not in force as of the date hereof shall have been
imposed upon trading in securities generally by any governmental authority or by any national
securities exchange, or (b) the New York Stock Exchange or other national securities exchange,
or any governmental authority, shall impose, as to the Bonds or similar obligations, any material
restrictions not now in force, or increase materially those now in force, with respect to the
extension of credit by, or the charge to the net capital requirements of, the Underwriters; (ix) a
general banking moratorium shall have been declared by either federal, New York or Florida
authorities having jurisdiction, and shall be in force, or there shall occur any other material
disruption in commercial banking or securities settlement or clearance services in the United

-13-

448

323



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

States; or (x) the rating on the Bonds shall have been suspended, withdrawn or downgraded by any
of the three rating agencies referred to in paragraph (j) of Section 8 hereof.

Section 10. Termination by JEA. In the absence of a termination of this
Agreement by the Representative as permitted by Section 9 hereof, this Agreement may be
terminated in writing by JEA in the event that the Underwriters shall fail to accept delivery and
pay the purchase price of the Bonds at the Closing upon (i) tender thereof to or on behalf of the
Underwriters by JEA and (ii) delivery to the Underwriters of all of the Closing Documents, all as
provided in Section 8 hereof, and in such event JEA shall retain the Good Faith Deposit as provided
in Section 4 hereof.

Section 11. Changes Affecting the Final Official Statement After the Closing.
If during the period from the date of this Agreement and a date 25 days after the End of the
Underwriting Period (as defined herein), any event relating to or affecting JEA shall occur the
result of which shall make it necessary, in the reasonable opinion of (i) JEA and (ii) the
Representative or Underwriters' Counsel, to amend or supplement the Final Official Statement in
order to make it not contain any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made not misleading, JEA shall forthwith prepare and furnish to the Underwriters,
at JEA's expense, a reasonable number of copies of an amendment of or supplement to the Final
Official Statement in form and substance satisfactory to the Representative, so that it then will not
contain an untrue statement of material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances existing at
that time, not misleading; provided, however, JEA will not adopt any amendment or supplement
to the Final Official Statement except with the written consent of the Representative, which
consent shall not be unreasonably withheld. The "End of the Underwriting Period" shall mean the
Closing Date unless the Representative shall in writing advise JEA that the Underwriting Period
must be extended, in which case the End of the Underwriting Period shall be the date set forth in
such writing, but in no event later than 90 days after the Closing Date.

Section 12. Expenses. The Underwriters shall pay their own out-of-pocket expenses, the
fees and expenses of Underwriters' Counsel, and the fees and expenses in connection with the
preparation of the Blue Sky memorandum and the registration of the Bonds for "Blue Sky"
purposes. JEA acknowledges that the expense component of the Underwriters' discount includes
the fees and expenses incurred by the Underwriters as described in the preceding sentence and
includes an amount intended to reimburse the Underwriters for incidental expenses (including, but
not limited to, transportation, lodging and meals of JEA and Underwriters personnel) incurred by
the Underwriters in connection with the transaction contemplated by this Agreement.

JEA acknowledges that it has had an opportunity to consult with its financial advisor in
order to evaluate and consider the fees and expenses being incurred as a part of the issuance of the
Bonds. JEA shall pay all of the other costs and expenses in connection with the financing
contemplated by this Agreement, including, but not limited to: (i) the fees and expenses of Bond
Counsel and JEA's Counsel and the expenses of JEA, if any; (ii) any fees and expenses incurred
for filing fees; (iii) the fees and expenses of any experts or consultants; (iv) the fees and expenses
of the Bond Registrar and Paying Agent, the Escrow Agent and the Verification Report; (v) the
cost of preparation and printing of the Bonds; (vi) the cost of printing and duplication for the
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Official Statements and any amendments or supplements thereto; (vii) the fees and expenses of the
Accountants; and (viii) bond rating agency fees. JEA acknowledges that a portion of the
Underwriters' expenses are intended to reimburse the Underwriters for incidental expenses
(including, but not limited to, transportation, lodging and meals of JEA and Underwriters
personnel) incurred by the Underwriters (on their own behalf or on behalf of JEA personnel), as
applicable, in connection with the transaction contemplated by this Agreement.

Section 13.  Notices. Any notice or other communication to be given to JEA under this
Agreement may be given by delivering the same in writing to the address set forth above; and any
such notice or other communication to be given to the Underwriters may be given by delivering
the same in writing to the Underwriters in care of R s R

, Attention:

Section 14.  Authority of Representative. The Representative has been duly
authorized to execute this Agreement and, pursuant to an agreement among the Underwriters, has
been duly authorized to act hereunder by and on behalf of the Underwriters.

Section 15.  Parties and Interests; Survival of Representations. This Agreement is
made solely for the benefit of JEA and the Underwriters, including the successors and assigns of
the Underwriters, and no other person, partnership, association or corporation shall acquire or have
any rights hereunder or by virtue hereof. All representations and agreements by JEA in this
Agreement shall remain in full force and effect regardless of any investigation made by or on
behalf of the Underwriters, and shall survive the delivery of and payment for the Bonds.

Section 16.  Truth-In-Bonding Statement. For purposes of subsections (2) and (3) of
Section 218.385, Florida Statutes, as amended, the following Truth in Bonding Statement is made
with respect to the Bonds:

JEA is proposing to issue $ of the Bonds. The
Bonds are to be issued for the purposes of refunding the Refunded
Bonds and paying cost of issuance of the Bonds. The Bonds are
expected to be repaid over a period of approximately  years. At
the interest rates set out in Annex A hereto (being a true interest cost
of %), total interest paid over the life of the Bonds will be
$

The source of repayment or security for the Bonds is
primarily the revenues of the St. Johns River Power Park System
derived from the revenues of the JEA's Electric System. Issuing the
Bonds finances the items described in the preceding paragraph.
Authorizing this debt will result in an average annual debt service
payment of approximately $ from St. Johns River
Power Park System revenues, which will not otherwise be available
to finance the other services or expenditures of JEA each year for
approximately years.
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Section 17. Counterparts. This Agreement may be executed in counterparts, each of
which shall constitute an original but all of which taken together shall constitute one instrument.

Section 18.  Entire Agreement Clause. This Agreement constitutes the entire
agreement between the parties hereto with respect to the matters covered hereby, and supersedes
all prior agreements and understandings between the parties regarding the transaction
contemplated by this Agreement and the process leading thereto. This Bond Purchase Agreement
shall only be amended, supplemented or modified in a writing signed by both of the parties hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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Very truly yours,

as Representative of the Underwriters

By:
Name:
Title:

Accepted by JEA on ,20

By:
Name:
Title:

FORM APPROVED:

Office of General Counsel

[Signature Page to Bond Purchase Agreement dated ,20 ]

452

327



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

ANNEX A
MATURITIES, AMOUNTS, INTEREST RATES AND YIELDS

$000,000,000 St. Johns River Power Park System Revenue Bonds, Issue Three, Series X

Maturity
October 1 Amount Interest Rate Yield
$ % %
$ % Term Bond Due October 1,20 - Yield %

Redemption Provisions

[to come]

453

328



JEA Board of Directors Meeting - January 24, 2023 - INFORMATIONAL MATERIAL

JEA Joint Finance & Operations and External Affairs Committee - December 16,2022 - INFORMATIONAL MATERIAL

ANNEX B
CERTIFICATE OF UNDERWRITER REGARDING ISSUE PRICE

$000,000,000 St. Johns River Power Park System Revenue Bonds, Issue Three, Series X

The undersigned, on behalf of (the "Representative"), on behalf of itself and
(collectively, the "Underwriting Group"), hereby
certifies as set forth below with respect to the sale and issuance of the above-captioned obligations
(the "Bonds").

Hold-the-Offering-Price Maturities

1. Sale of the General Rule Maturities. As of the date of this certificate, for each
Maturity of the General Rule Maturities, the first price at which at least 10% of such Maturity of
the Bonds was sold to the Public is the respective price set forth in Schedule A attached hereto.

2. Initial Offering Price of the Hold-the-Offering—Price Maturities.

(a) The Underwriting Group offered the Hold-the-Offering-Price Maturities to the
Public for purchase at the respective initial offering prices listed in Schedule B (the "Initial
Offering Prices") on or before the Sale Date. A copy of the pricing wire or equivalent
communication for the Bonds is attached to this certificate as Schedule C.

(b) As set forth in the Bond Purchase Agreement for the Bonds, the members of the
Underwriting Group have agreed in writing that, (i) for each of the Hold-the-Offering-Price-
Maturities, they would neither offer nor sell any of the Bonds of such Maturity to any person at a
price that is higher than the Initial Offering Price for each Maturity during the Holding Period for
such Maturity (the "hold-the-offering-price-rule"), and (ii) any selling group agreement shall
contain the agreement of each dealer who is a member of the selling group, and any retail
distribution agreement shall contain the agreement of each broker-dealer who is a party to the retail
distribution agreement, to comply with the hold-the-offering-price rule. Pursuant to such
agreement, no Underwriter (as defined below) has offered or sold any of the Hold-the-Offering-
Price-Maturities at a price higher than the respective Initial Offering Price for that Maturity of the
Bonds during the Holding Period.

3. Defined Terms.

(a) General Rule Maturities means those Maturities of the Bonds listed in Schedule A
hereto as the "General Rule Maturities."

(b) Hold-the-Olffering-Price Maturities means those Maturities of the Bonds listed in
Schedule A hereto as the "Hold-the-Offering-Price Maturities."

(c) Holding Period means, with respect to a Maturity of the Bonds, the period starting
on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the Sale
Date ( ,20_ ), or (ii) the date on which the Underwriting Group has sold at least 10% of
such Maturity to the Public at prices that are no higher than the Initial Offering Price for such
Maturity.

(d) Issuer means JEA.
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(e) Maturity means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest rates,
are treated as separate maturities.

® Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term "related party" for purposes of this certificate generally means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.

(g)  Sale Date means the first day on which there is a binding contract in writing for the
sale of a Maturity of the Bonds. The Sale Date of the Bonds is [ .20 1.

(h) Underwriter means (i) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the
initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract
directly or indirectly with a person described in clause (i) of this paragraph to participate in the
initial sale of the Bonds to the Public (including a member of a selling group or a party to a retail
distribution agreement participating in the initial sale of the Bonds to the Public).

The representations set forth in this certificate are limited to factual matters only. Nothing
in this certificate represents the Representative's interpretation of any laws, including specifically
Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing information will be relied
upon by the Issuer with respect to certain of the representations set forth in the Tax Certificate and
with respect to compliance with the federal income tax rules affecting the Bonds, and by Greenberg
Traurig, P.A. in connection with rendering its opinion that the interest on the Bonds is excluded
from gross income for federal income tax purposes, the preparation of Internal Revenue Service
Form 8038-G, and other federal income tax advice it may give to the Issuer from time to time
relating to the Bonds.

, as representative of the
Underwriters

By:
Name:

Dated:
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ANNEX C
[Form of Supplemental Opinion of Bond Counsel]

,20
JEA
21 West Church Street
Jacksonville, Florida

[Underwriters]
c/o

Re: 000,000,000 JEA St. Johns River Power Park Revenue Bonds, Issue Three,
Series X (the "Series X Bonds")

Ladies and Gentlemen:

We have served as Bond Counsel to JEA in connection with the issuance of the above-
captioned Series X Bonds (the "Bonds"). This letter is addressed to the underwriters addressed
above (the "Underwriters"), pursuant to Section 8(d) of the Bond Purchase Agreement, dated

, 20 __ (the "Bond Purchase Agreement"), between , as Representative
of the Underwriters, and JEA, providing for the purchase of the Bonds. The Bonds are issued
pursuant to the Constitution and laws of the State of Florida, including, in particular, Article 21 of
the Charter of the City of Jacksonville, Florida (the "City"), as amended and readopted by Chapter
80-515, Laws of Florida, Special Acts of 1980, as subsequently amended by Chapter 92-341, Laws
of Florida, Special Acts of 1992 and as thereafter amended in accordance with the terms thereof
prior to the date hereof, and other applicable provisions of law and, under and pursuant to a
resolution of JEA adopted on February 20, 2007, as supplemented and amended (the "Resolution"),
including as supplemented by Resolution No. 2023-05 of JEA adopted on January 24, 2023.
Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the
Resolution, or, if not defined in the Resolution, in the Bond Purchase Agreement.

On the date hereof, we have delivered our approving opinions (the "Bond Counsel
Opinion") concerning the validity of the Bonds and certain other matters to JEA. The opinions
and conclusions expressed herein are subject to the same qualifications, limitations and reliances
as stated in the Bond Counsel Opinion. The Underwriters may rely on the Bond Counsel Opinion
as though such opinions were addressed to them.

In connection with our role as Bond Counsel, we have reviewed the Bond Purchase
Agreement; a certified copy of the Resolution; a certified copy of Ordinance 2006-793-E enacted
by the Council of the City September 26, 2006 and Ordinance No. 2009-11-E enacted by the

Council of the City February 10, 2009 approving, among other things, the issuance and sale by
JEA of the Bonds, the Continuing Disclosure Agreement; the Official Statement of JEA, dated

C-1
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, 20, relating to the Bonds, including those portions of the Annual Disclosure
Report (as defined therein) which are included by reference therein (the "Official Statement"); the
Tax Certificate executed and delivered by JEA on the date hereof in connection with the issuance
of the Bonds (the "Tax Certificate"); an opinion of the Office of General Counsel of the City,
attorney for JEA; certificates of JEA and others; and such other documents, opinions and matters
to the extent we deemed necessary to provide the opinions or conclusions set forth herein.

The opinions and conclusions expressed herein are based upon an analysis of existing laws,
regulations, rulings and court decisions and cover certain matters not directly addressed by such
authorities. Such opinions or conclusions may be affected by actions taken or omitted or events
occurring after the date hereof. We have not undertaken to determine, or to inform any person,
whether any such actions are taken or omitted or events do occur or any other matters come to our
attention after the date hereof. We have assumed the genuineness of all documents and signatures
presented to us (whether as originals or as copies) and the due and legal execution and delivery
thereof by, and validity against, any parties other than JEA. We have assumed, without
undertaking to verify, the accuracy of the factual matters represented, warranted or certified in the
documents, and of the legal conclusions contained in the opinions, referred to in the third paragraph
hereof (except that we have not relied on any such legal conclusions that are to the same effect as
the opinions or conclusions set forth herein). We have further assumed compliance with all
covenants and agreements contained in such documents. In addition, we call attention to the fact
that the rights and obligations under the Bonds, the Second Power Park Resolution, the Tax
Certificate, the Continuing Disclosure Agreement and the Bond Purchase Agreement and their
enforceability may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent
conveyance, moratorium and other laws relating to or affecting creditors' rights, to the application
of equitable principles, to the exercise of judicial discretion in appropriate cases and to the
limitations on legal remedies against bodies politic and corporate of the State of Florida. We
express no opinion with respect to any indemnification, contribution, penalty, choice of law, choice
of forum, or waiver provisions contained in the foregoing documents.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are
of the following opinions or conclusions:

I. JEA is a public body corporate and politic and an independent agency of the City,
duly created and existing under the Constitution and laws of the State of Florida.

2. The Bonds have been duly authorized by JEA and all conditions precedent to the
issuance of the Bonds have been fulfilled, including, without limitation, all necessary approvals of
the City.

3. The Bonds are not subject to the registration requirements of the Securities Act of
1933, as amended, and the Second Power Park Resolution is exempt from qualification pursuant
to the Trust Indenture Act of 1939, as amended.
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4. The statements contained in the Official Statement under the captions
"REFUNDING PLAN," "SECURITY AND SOURCE OF PAYMENT FOR THE SERIES X
BONDS," "DESCRIPTION OF THE SERIES X BONDS," and "TAX MATTERS" and the
statements contained in [List appendices covered] insofar as such statements expressly summarize
certain provisions of the Electric System Resolution, the Second Power Park Resolution, and our
Bond Opinion concerning certain federal tax matters relating to the Bonds, are accurate in all
material respects.

5. We are not passing upon and do not assume any responsibility for the accuracy
(except as explicitly stated in paragraph 4 above), completeness or fairness of any of the statements
contained in the Official Statement, and make no representation that we have independently
verified the accuracy, completeness or fairness of any such statements. In our capacity as Bond
Counsel in connection with the issuance of the Bonds, we participated in conferences with your
representatives, your counsel, representatives of JEA, representatives of PFM Financial Advisors
LLC, JEA's Financial Advisor, representatives of Ernst & Young LLP, independent certified
public accountants, JEA's auditors, and others, during which conferences the contents of the
Official Statement and related matters were discussed. Based on our participation in the above-
referenced conferences (which did not extend beyond the date of the Official Statement), and in
reliance thereon and on the records, documents, certificates, opinions and matters herein
mentioned (as set forth above), subject to the limitations on our role as Bond Counsel, we advise
you as a matter of fact and not opinion that no facts came to the attention of the attorneys in our
firm rendering legal services in connection with such issuance which caused us to believe that the
Official Statement as of its date and as of the date hereof (except for any CUSIP numbers, financial,
statistical, economic or engineering or demographic data or forecasts, numbers, charts, tables,
graphs, estimates, projections, assumptions or expressions of opinion (other than our opinions
relating to the Bonds), any information about book-entry or DTC and the information contained in
Appendices A, B and C to the Official Statement, which we expressly exclude from the scope of
this paragraph and as to which we express no opinion or view) contained or contains any untrue
statement of a material fact or omitted or omits to state any material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances under which
they w