Date

2007

02/16/2010

Chronology of Material Events

Event

A

Counci l Audi tords Report #637 concluded that (i) J
in cash would flow from JEA to the City in the next 30 years.

JEA Board Policy Manual.

T Policy 1.0 (AGI obal Endso) identifies JEAOG6s pu
reasonably priced electric, water and sewer services to the citizens of Jacksonville and portionsdirsgicommunities
while remaining environmentally sound and financi s

o JEAGs policy fAendso included d[e]ffectively
i ¢y formfing] cansumhersiof as well as the reasons for significant potential or pending chal
ty services or chargeso (Policy 1.6.3).
y 1.1 (AQuality of Electric Serviceo):

o Policy 1.1.1 required JEA to ResajummealSluy pu

T Policy 2.0 identifies several Afexecutive | imit
organization practice, activity, decision, or circumstance that is either unlawful, imprudent, or in violatiomuirdgr
accepted business and professional ethics and prac
and benefits, Athe CEO shall not cause or allow |
Policy 2.8 governing communication and support to th:
uninformed or unsupported in its worko; and (iv) w
shall not fail to devlep procurement policies and procedures that adhere to all applicable federal, state and local
ordinances and provide for increased public confid

T Policy 2.3 (AFinanci al Pl anning/ Budgetingo): CE

o Policy 2. 2 AFai l to include credible pr
operati onal s, cash flow, and disclosure of

T Policy 2.6 ( et Protectiono): The CEO will

o Policy2.6.6i1 F a i to protect corporate assets incl:

physical as ts, intangible assets, intellectua

T Policy 2.7 Co mphe €ECawtllinat:n Benef i t so): T

o Policy .1 AChange the CEO6s own compen:
with a pac ot her appointed employees. 0

T Policy 2.8 (ACommunication and Suppor BoardtobeBronfome

or unsupported in its work. Accordingly, the CEO will not:
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10/05/2012

10/10/2012

10/23/2012

Event

o Policy 2.8. 3: AAll ow the Board to be withou

the Board be unaware of relevant trends. o
o Pol i cy 2 th&Bodrd be uriawaeetof any significant incidental information it requires inclt
anticipated media coverage, threatened or pendi
T Policy 2.11 (AProcur ement tAdevelopprodurereestpdliciesand groeedZds
adhere to all applicable federal, state and local laws and ordinances and provide for increased public confide

procurement activities of JEA. Accordingly, the CEO will not:

o Policy 211.2: iFai | to ensure the fair and equitab

procurement system. o0
o Policy 2.11. 4: i F abials etdo cfoonspteetri teifofne cwiitvhei,n b
o Policy 2.11.5: i F aritHe mairdenapce ofwvthe grecurameerit sygtenaquality

integrity.o

City Council Member Matt Schellenberg filed legislation encouraging MAjon Brownt o di rect t he
division to issue a request for proposal for the salo f t h dor-profitt cprnsunityowried electric, water and sew
provider.

Special Report #722 by the Office of the Council Auditor concluded:

We estimate the value of JEA to the City to be a range between $2.0 and $2.5tékliraninto
consideration the assumptions listed above. We estimate that the range in value of JEA could be $1.0
billion at a minimum and as high as $1.2 billion to an investor owned utility or utilities assuming that a
willing and able buyer exists.

Council Member Matt Schellenberg convened a special committee at which he proposed exploring the sale of JE
T Schellenberg cited JEAG6s inability to do its |
Schellenberg raiseitiree issues to explore: (i) financial issues associated with keeping or selling JEA, (ii) politica
arising from a JEA sale, and (iii) environmental issues.
1 Schellenberg stated that there would be no significant net financial benefit resolitmg §ale of JEA. He furthe
noted that the Council needed to establish better control over JEA.

T Sean Miller, a representative of Florida Power
FPLO6s rates. Mi | | e r abpub $308tmdlidn lessud its ratbpayers thaR 1EA didhima 20l e Men
of the board di sputed Millerdéds assertions because

mostly attributable to fuel prices.
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http://media.coj.net/City_Council/Audio/JEA_StatusReview10-23-12.mp3

11/13/2012

12/03/2012

09/16/2013

Event

1 Schellenberg suggestessuing a request for proposals to determine the value of JEA to private investors
Laquidara suggested an independent consultant dete

Council Member Matt Schellenberg convened a meeting of the special committee on JEA to continue discu
potential sale of JEA.

T Sean Miller (FPL) handed out materials compar.i
utilities. Mill er stated that FPLOs efficiency m
shown up in the past 3 years, Miller indicated fuel prices had an enormous role to play in rate decisions.

1 Walt Bussells gave apres¢ at i on eh®rn ¢ dtealstih J\NEaAAl ue f or Rat epay
outlined the value the City gets from JEA outsi des
JEA pays go to the City; however, the tapegd by an investor owned utility would go to state and federal governn
Bussells also opined that JEA may have better rate prices than FPL if fuel prices fluctuate.

1 Bussell and Miller agreed that options other than an outright JEA sale existenldohring value to both the Cit
and an investor, including partnerships and joint dispatch agreements.

1 Council members offered several suggestions, including extending the special committee or appointing a
to brainstorm ideas involving the pate sector. Mike Hightower cautioned the Council to consider the public inter
the first priority, not profits.

1 Council Member Bill Gulliford suggested that the City reconsider its relationship with JEA in 2013 when the
contribution contradss up for renegotiation.

Citing a lack of adequate support amongst Council members, Council Member Matt Schellenberg withdrew his
2012 resolutiorncouraging Mayor Alvin Brown to issue a request for proposals from businesses interested in buy

Apresentation enti tilCadk cfaldEA adtdr &Etxeeqciud i BInadn i dent i f |
customer loyalty, (ii) delivering business excellence, and (iii) developing an unbeatable team. (p. 4.) It also atbati

objectives , including fAi[t]o understand the overall effo
new O6game plan[.] 060 (p. 6.) It notes that @A[s] a
Water; hopedort ur naround has not materialized. 0 (p. 8).
average,; same for Water[,] 06 and commerci al and in
presentation further noted h a t FPL, Sout her n, and Duke are fl k
muni ci pal utilitieso and fApursuing acqui siti n

00
o] of

Aproud histor , Jcloudb.ut owa rt rhien gh oafi zfochar kbue t o, amo
t hnc

y I
Al d]issatisfied customers|[,]0 A[d]isruptive ec
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http://media.coj.net/City_Council/Audio/JEA_StatusReview_11-13-12.mp3

Date

06/17/2014

09/19/D15

10/01/2015

10/05/2015

10/12/2015

10/13/2015

10/14/2015

Event
The JEA Board reportedly adopted Poley,. 7 i n the JEA Board Policy Man
compensation philosophy that included fsal ary/ wag:
maj ority of companies in the geographic area resid
JEAGs chairperson, Hel en Al bee, reportedly made sc
JEAGs CEO, Paul McEl roy, in a positive light prio
salary from $404£27 to $437,000. The script was circulated to other JEA Board members. Barbara Petersen,
of the Florida First Amendment Foundation, descritk

sunshine laws.

Mayor Lenny Curry asked JEA Board Member Lisa Strange Weatherby to resign immediately after she failed to r
him and discuss fAia JEA practice of putting script
meetings. O

Lisa Strange Weatherby prepared a letter resigning from the JEA I
feffective I mmediately. o She accused Curry of <cor
JEA.

The TimesUnion reporéd:

Mayor Lenny Curry is seeking a clean sweep of the JEA board of directors, telling the remaining members
in separate letters sent Monday evening that he is troubled by recentUmio@sreports about potential
Sunshine Law violations and governamce sues and i s asking for their
if and when | accept them. o

The TimesUnion described the use of scripted talking points at JEA:

Curryobs call f or r esi gunianartides desdwey a JEA practice af puttingby T
scripted talking points in documents given to board members prior to their meetings and two years of

meetings in which no board members registered a single dissenting vote. The stories highlighted concerns
about themmploiaandes wi th the Sunshine Law, goverr
described as the boardébés Apurported dysfunction

JEA Board Members John Hirabayashi, Husein Cumber, Lisa Strange Weatherby, and Peter Bower had
resignations to Mayor Lenny Curry. Curry selected Tom Petway and Delores Kesler to replace Bower and Weat

4
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Date
11/05/2015
08/21/2017

08/27/2017

11/11/2017

11/22/2017

11/28/2017

Event
Mayor Lenny Curry appointed Edward Burr and Warren Jones, both of whom were Democrats, to the JEA Boarc

JEA presentation entitled AJEA Perfor mance EXc etéerin
savings and to achievealehger m iUz .id idperating model [.] O Based
presentation concluded, fAWe have identified 53 ini
can be realized in the next26' months in three waves .. 0

Memorandum from Holl and & Knight | awyers J. Al l en
obligations wunder ttblecatdld&plrchaserRoAits pasitios dnd aksign tipe FPA to the purche
exchange for th purchaser assuming all of JEAG6s f

First Coast News reported that f#Atwo | obbyists, whrc
11, 2017.

Jdfrey Panger (S&P Global Ratings) sent Melissa Dykes an email asking whether JEA used a set of assumptio
electric, water, and sewer system forecasts. Jose

JEABoard meeting.
Beginning at 01:17:12 in the meeting video, Chairperson Tom Petway confirmed he is resigning from the JE
on December 31, 2017.
1 Petway provided eight observations about JEA:

1. AJEA is at or very near peak performance. 0
2. AJEA has assets which are operated by excecg
3. AJEA has significantly i mproved the balance
4. AJEA is one of the most valuable assets the
5. AJEAOGS success I smdadwntl tofoncapittrelmeinmwast ad
6. AiThe current marketplace for utility servii

1967. The majority of people in Florida, including most urban centers, are served ivapr e sect or
7. The private sector market place is competitive and-kegillated by the Florida Public Commission.
8. | believe the JEA Board should evaluate where the JEA fits in this emerging private market pl
utility companies. O

1 Petwaythen identified two questions for the JEA Board to consider:
1. AWould the customers of JEA and the peopl e
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https://www.news4jax.com/news/2015/11/05/curry-makes-final-2-nominations-to-jea-board/
https://www.youtube.com/watch?v=oh1RIaGkKhU&feature=youtu.be

Date Event Doc. No.

2. iShould the JEA and the City of Jac k sneerfrom the
privatization of JEA?O

1T Petway concluded, ATo answer these questions, I
report on JEAOGs financial value in the private mar
JEAfitinthe privatemak et pl ace. 0

1 At01:22:13 in the video, Board Chairman G. Alan Howard responded to Petway:

|l coul dndét agree more with everything you said i
about and the chall en dgechangingmarketplacel ¢eaxpect tipat NirBVEBIrsy r o |
and his team will take up that challenge and evaluate our prospective position in the marketplace and
report back on what the private market value of JEA may be so that the citizens of Jacksonvikke and th
Mayor and other constituencies (City Council) can evaluate that opportunity.

11/28/2017 The TimesUni on reported Mayor Lenny Currybés response t 0022

Curry welcomed the questions raised by Petway a-
he has made a simple request that citizens and city leaders explore the value of their public assets and how
utility customers in our city can bestbeer ved, 6 Curry said the same de

privatization.
11/28/2017 I r vi n Weinstein (Rogers Towers) sent an emai l t o 0023
Diligence Questiond®nswirteh aa i myumh er tdfe @puwdsetnt i al ¢

board members or elected officials within the City of Jacksonville who favor selling all or part ofil&A please provide
the particulars. o

12/04/2017 Sunshine StatNews reported the following reactions to Tor 0024

Altdos very real There wil/ be a serious | ook a
State News about the i dea.wafsL eannn ye nitsr egp rfeonremer. &
Republican. |l tds consistent with his ideology. o

The article went on to state:



12/04/2017

12/04/2017

12/04/2017

12/04/2017

12/04/2017

12/05/2017

12/06/2017

Event

Curry said he Awelcomedo the challenge and wou
answer Petwayods qingéehse ¢lactoccampanppout pri vati z

How the deal works out and which buyers are being considered will be worked out in the coming weeks,
sources close to Curryodos office and the JEA tol

Joe Orfano sent an email asking Michael Mace (PFMgatafirm privatizing JEA would take at least two years
complete.Or f ano confirmed it fAwould take at | east two
of JEAOGs assets. o

Joe Orfano sent an email to John Mill€iti) asking him to confirm it would take at least two years to privatize Miler
confirmed it would take fAmore than two years to ci
stated privatizatppnowalubdaneqganr@eopeontandatranspa

Joe Orfano sent an email to Jill Toporek (Goldman Sachs) asking her to confirm it would take at least two years tc
JEA. Toporek confirmed it Ilwouud dsuidlaka tlrmoamgeactiham

Richard Molke of Wells Fargo sent Paul McElroy, Joseph Orfano, and others an email summarizing the steps and
for privatizing JEA. Molke recommended JEA seek approval to privatize JEAbotimthe JEA Board and City Counc
before seeking bids from potential buyers.

Jody Brooks sent an email to Paul McEIl roy stating
has not been fiuil) yOG@thadi[ndgtdo dedi ded whether da r
Al an Howard sent a |l etter to Paul McEIl roy request.
value of JEA ... 0 The |l etter further stated:

Following receipt of that analysis, the JEA Board, the Mayor, and City Council will be in a position
todebate the merits of proceeding with a privat.i
will be a healthy debate, a decision is ultielatmade to pursue privatization, that process will be open

to all bidders so that we can achieve the bestrpsals si bl e for the citizens
customers.

Tim Baker files article of amendment to the articlesr@fanization removing Brian Hughes as a manager of BCSP, |
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Date
12/06/2017
12/06/2017

12/08/2017

12/12/2017

12/15/2017

12/20/2017

Event
Mayor Curry announces Brian Hughes will become his Chief of Staff.

Kurt Peninge JEAOGs dire

r, ct of ¢ or p gkesstaeng, : partiaentea
AUsi ng Deloitte and Xt-4g9Mb

or
i e, poseshbVvVe cdent shvedc
Randall Barnes (Sr. Debt Manager for the City of Jacksonville) sent an endateimy Niedfeldt (Public Financi:
Management , Il nc. or APFM0Oo) with an attachment enti
Advisory Services to the City of Jacksonville, FIlc

The City of Jacksonville, Florida (the ACityo)
as Financial Advisor for Strategic Initiative opportunities. The selected Advisor will provide Financial
and/or investment banking advisory\gees relating to the market analysis, opportunity review, planning,
solicitation, evaluation, negotiation, and award of potential strategic opportunities requiring complex
financial transactions which are similar (but not limited) to public private paHips or the lease, sale,
and/or disposition of City assets.. The City wishes to have available under this proposed arrangement
one or more qualified firms with demonstrated expertise across a diverse set of complex financial
transactions which arérategic in nature.

(p. 2).

JEA Board meeting.

1T At 00:30: 00 in the video, Paul McEIl roy discus:¢
attributed to the ratings to, among ot hedod otwnion gesl,e
and fAmar k e twe bakeanavgrseen ktefbraih terms of the speed at which the electric market is changiii
T At 00:34:23 in the video, McEl roy commented on
working with fAan out sindet hfaitr niowitlol dfeovced so po na dwooirnkg g
of public policy issues[,]0 and the Al egal and re
the decision. o Mc EIl roy est i mthih@&dlayd EA woul d compl €

Joe Orfano asked for and received an opinion from John Miller (Citi Private Bank) that it would takbandmeo years
to

privatize JEA. Orfano shared Millerds opinion
Public Financi al Management , Il nc. email ed to pros|
Strategic Initiatives Financi al Advi sory Services
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https://www.youtube.com/watch?v=3_9rsrXp7rI&list=PLXcyHZitYtOkVu2sVvu2e_3q8ANfXVN60&index=60

12/20/2017
12/20/2017

12/21/2017
12/21/2017
12/21/2017

12/21/2017

12/21/2017
12/22/2017

Event

solicitation,evaluation, negotiation, and award of potential alternative delivery of existing or new projects or service
are similar (but not I imited) to public privat e Thes
RFPrequed bidders to submit their written questions
advisor, Public Financi al Management , Il nc. (APFMO)
and helping City stafin negotiations with bidders. (p-3). The RFP required bidders to submit their proposals by Jai
15, 2018. (p. 3).

According to PFM6s September 14, 2018 invoice to J

Mark Weinberg of Citi bank received a copy of the RFP and, in response, wrote an email to Melissa Dykes and J
stating:

This is interesting. Apparently the primary reason for this is the potential privatization of JEA that a few
members of the JEA board asked for last month. The airport/port may also be in play. Will try and get
more info and report back. | assume we atill not interested in the advisory side?

Jody Brooks forwarded the RFP and Mr. Weinbergos e

Tim Bakerb6s company, BCSP, LLC, entered into a con
Jason Gredell of J. P. Morgan sent Ryan Wannemache
Emera.

Ryan Wannemacher sent Michael Mace, a managi n geadicles
regarding merger and acquisition trends and termination fees.

Michael Mace visited JEA.

Paul McElroy responded to an email from Bryan Elmore of Pacolet Milliken Enterprises, Inc. expressing an in

becoming a private partner with JEA:

Brian, thank you for your interest in JEAver the next 60 days, as charged by our Board, we will be
preparing the appropriate analysis and report for them to debate the value of privatifatizay.
recommend an@pprove moving towards some form of privatization we will engage the appropriate
resources to assist us in running an open and transparent RFl and RFP pradebs. sure to include
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01/02/2018
01/09/2018

01/11/2018

01/11/2018

01/11/2018

Event

your name and your firmds na mgainthankyouyor your mtergse c t |
in JEA and happy holidays.

Melissa Dykes sent an email forwarding the RFP to Ryan Wannemacher.

~

David Moore (managing director at PFM) sent an email to Patrick Grieve and Randall 8drrees i n g , n
blog or something talking about privatization of JEBbviously there is a lot of work to be done, and the RFP on the :
relates to this.o

Melissa Dykes sent an email to Scott DeGhetto (Moelis) and MichaBlace ( PFM) asking De
our intro call[.]6©o

Mi chael Mace sent Melissa Dykes an email with an s

PFM provides traditional debt transaction advisory services for our governnoéatdas. PFM also

assists our utility clients with a wide variety of unique transactions and servVicedransactions include
restructurings, securitizations, prepayments, asset sales and purchasbsadtiition to transaction

based services, PFa&sists our clients in the development and implementation of financial policies aimed
a striking the optimal balance between credit strength and financing cost manageikrihe goal of
keeping customer rates low over the long rexxM serves as a csultant and advisor to our municipal

utility clients. We do not sell or trade their debt securities for our own account, and we do not serve as a
commissioned broker when we assist them on asset sales or purchases.

Victor Blackshear JEA3 ent an email to Michael Mace (PFM) and
JEAOGs territorial electric system sales (KWH) incr

01/12/2018 Email from Michael Mace (PFMo Grant Fraunfelder (Morgan Stanley) stating:

Preliminary and summary valuation discussions would be hel@ul. t tal ki ng vadubou't
drivers, process, W/S vs Electric . . . will also be helpflHA is interesteth getting as much info as
possible very quickly.So if you can meet on th#4th, that would be great for JEAf a meaningful
meeting takes a few more days, | know JEA will want to make the time to meet.

10
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Date

01/12/2018

01/15/2018

01/17/2018

01/18/2018

01/18/2018

Event
Mi chael Mace (PFM) sent an email to Meli ssa Dy Kteasd
given the availability of others on his team, he would like to see if morningonthe 24tha possi bi | it
Initial deadline for responses to the RFP.

T Morgan Stanley & Co. LLC (AMorgan Stanleyo) sut
transacti on. 't references Autilityo or Autilitileys
expertise.

1 J.P.Morgan submitted a proposal on January 15, 2018 contemplating a privatization, P3 transaction, ¢
transaction involving city assets. The proposal r

The robustness of the City @leanefinannia stability ncakemivba n e d
substantial source of value should the City considers a strategic sale or P3. The combined Electric System,
Water and Wastewater have considerable strategic value to adjacent utilities looking to expand their
service coverage footprint in Florida. Since the system includes electricity and water generation,
transmission, interconnection as well as distribution, the City has considerable flexibility in deciding
which parts of the system could be privatized or leveraged P3. Historically low interest rates,
significant debt capacity, stagnant customer demand, and a shrinking pool of acquisition targets have
resulted in a Asellerds marketo in the utilitie:
multiples and buyefriendly contract terms over the last couple of years. J.P. Morgan believes that the
current market trends and the quality of the JEA system would have a market value in excess of $10.0
billion and would create a transformational ogpaoity for a strategic partner and the City. The graphic
below highlights utility M&A activity and valuation trends.

(p. 10).

Grant Fraunfelder of Morgan Stanley sent an email
assumptions that we are making in our rate base |
responded, AfRK]hat méoal d wo

Jul i Crawford (JEA) sent an email to Michael Mac e

valuation report.

Ryan Wannemacher sent William Pedersen (Morgan Stanley) an emaihwi#®aales projection of 12,492,000 MV
(2018) to 13,481,000 MWh (2027).

11
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Date

01/18/2018

01/20/2018

01/22/2018

01/23/2018

01/24/2018

01/25/2018

01/25/2018

Event

William Pedersen (Morgan Stanley) sent an email with an invitation for Melissa Dykes, Ryan Wannemacher, anc
Mace (PFM) to parti c[clgicekud [ .i Jn0o aPddMor geam iSnalnd ceegd i
the invite.

Mel i ssa Dykes sent an email to Grant Fraunfelder (
stated, dAFw: J EMduriVelder thenddrwariieal the gmailltadScott Beicker and J.W. Howard. The ¢
l ine of the email stated, fAJacksINSTRUCTIONS INGLUWDED. &t i C

Ryan Wannemacher sent an email to William Peddrsklo r gan St anl| ey ) orma kwith DUE IRP case
on electrico attached. The pro forma showed, fro
12,050,132 to 13,481,921, (ii) net revenue requirements increasing fisi83,528 to $839,244,244; and (iii) elect
system base rates remaining unchanged.

Mi chael Mace of PFM, Mi chael Weinstein (City of J
Company, an investment bank, reportedly si t ed JEA on January 23, 2018.
team heads over to City Hall for a meeting with Ms

Representatives from the City, JEA, PFM, Moelis & Co., Btuwigan Stanley met in a conference room at Jackson
International Airport to discuss privatizing JEA.

Cheryl Mock sent an email to AEA Visitor Logo Matyaot
of fice wild be here to meet with Melissa Dykes at
William Pedersen of Morgan Stanley sent an email t

Great to meet you in person. Hopefully your team found the meeting helpful, from our side it looked like
a constructive conversation. Will be interesting to see how the whole situation shakes out.

On another note, | realized that Paul asked if we loatpbed historical allowed equity to capitalization

and allowed ROE on water comps. We did not have precedent rate cases for water so the 10.25% was an
assumption on our end. As he alluded to it is possible that if JEA Water were to go in front of the PSC
for a rate case they could get a lower return but we do feel that it would be in the ballpark.
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Date

01/25/2018

01/25/2018

01/25/2018

01/26/2018

01/26/2018

01/29/2018

01/31/2018

02/01/2018

02/01/2018

Event
Scott Beicke (Morgan Stanley) sent an email to M
yesterday. Thank you for the ltance to visit and share thoughtt/e would welcome the opportunity to continue f
dialogue.P| ease | et wus know i f we may be hel pful as yol

Randall Barnes exchanged emails with PFM and theflawr m Gr eenber g Trauri g di
Aprivatizationo on JEA bonds.

First Coast News reported the Mayorodos Chief of Sta
lobbyist on January 25, 201Birst Coast News also reported Hughes and Michael Weinstein visited JEA that same
they had separate meetings with JEAOGs CFO, Mel i ssa

Email exchange between representatives of PF&City, and Greenberg Traurig regarding the effect of privatizatio
JEA bonds.

Memorandum from J. Allen Maines (Holland & Knight)
obligations under tphoet eMBAG IPHA gaanld cJIEBAOMTBS agai nst
the validity and transferability of these cl ai ms &
Melissa Charleroy sent an emailto DavidDegra( a JEA Secur ity Compliance Sj
with the Mayorés Office wild/ be with us tomorrow
him a badge... 0

Nancy Kilgo sentanemailtde | i ssa Dykes with a Atemplate retent.
The |l etter offered an incentive of Aup toodo one tin
Russell Colburn, a reporter with Action News Jax,
val uation of public wutility and/or JEA[.]0 Jeff \

me mb e r s onfor lehdeshipsears, éncluding Jody Brooks, Melissa Dykes, and Ted Hobson.

The Cityds treasurer, Joey Greive, sent a |letter ¢
selected by the Citggs RFP winners: J.P. Morgan, Morgan Stanley, Goldman Sachs, and KPMG.
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Date Event Doc. No.

02/01/2018 Jody Brooks sent an email to Michael Mace (PFM) and Melissa Dykes with a draft nondisclosure agreement atte 0088
f Mace responded, @Thank sJoeJOofahg to determinethelappromriateimddidual@)i 0089

wi || be signing, and get this out today. o 0090
02/01/2018 Mi c hael Mace sent an email to Jason Gredell and 0091
agreement attace The email stated: 0092

0093

Jason/Kevin as | discussed with Kevin, in the interest of assisting JEA and the City of Jacksonville in
their evaluation of options related to JEXEA and the Citywould like to conduct oral interviews on this
topicwith a limitednumber of firms- including JP Morgan.The interviews are expected to be held in
Jacksonville on either the 15th or 16th of Februdsior to sending you some additional information on
both JEA and the process, JEA would like you to execute the attdldreDisclosure AgreemenflEA

would like the NDA to be executed by the person you would expect to béegourepresentativieom

the Mergers and Acquisitions grouplease let me know if you have questions or comnretdated to
either the NDA or th@rocess.

02/02/2018 Mor gan Stanley & Co. LLC (AMorgan Stanleyo) execut 0094

02/02/2018 Michael Mace of PFM sent Jody Brooks an email with a nondisclosure agreement execlRed/loyghn Securities LLC 0095
dated February 2, 2018.

02/02/2018 Paul McElroy sent a letter rescinding certain JEA employee retention incentives. It states, in pertinent part: 0096

I n JEA6s effort to retain you as a valued mem
pending a potential change of control event here at JEA via a Retention Incentive Agreement letter dated
January 16, 2018 ( i Reidndetterihas beerLreviewed bydhe Office af BenerdR e t ¢
Counsel and has been found to be-boring and unenforceable under Florida law. Accordingly this
Retention Letter is being rescinded effective immediately.

JEA endeavors to make this process @iminary exploration of potential change of control as
seamless as possible and will keep you apprised and informed of the progress of such review in the future.

02/02/2018 Acti on News Jax reported that JEA Board Chair man
foregone conclusion. o

=
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https://www.actionnewsjax.com/news/local/business-expert-all-signs-point-to-sale-of-jea/693431430/

Date

02/04/2018

02/04/2018

02/05/2018

Event

J. All en Maines, an attorney with Holl and & Kni-gphot
our meeting | ast weeko with several me mo s . One m¢
Mr.Maines wr ot e, AHK would |Ii ke to serve as |l ead cou
process. 0

J. All en Maines sent an email to Jody Brooks dihasa
ABackgroundo section stating, AJacksonvilleds new
privatize JE® qui c k|l vy, whi | e Hésays mithin & enonths. Gbviauslyi RjaimttVogfle and the PF
greatly affectval a t iTohne. 0e ma i | reiterates that A[s] peed and t

Anna Lopez Brosche prepared a timeline summarizing a meeting she had with Ali Korman Shelton and Brian H
February 5, 2018:

Hughes asks if | would be open to a joint meeting of the City Council and the JEA Board; discusses the
benefits of a single meeting (including the media not having access/reporting before the City Council can
receive the informatfi ygJu,d0 menttiyomsouinfci §t heanil2 Ma«
forward with next steps in the process (to issue an RFP), we could agree to do so at that meeting. | respond
the only way the City Council could express such agreement is through legislation, whighvesek
process. Mr. Hughes indicates we are not -appro
weeks to approve moving forward; he did not understand why anyone would not want to know the true
value of JEA. | say | would not support emergelegyslation. Ali Korman Shelton and Brian Hughes

then uses the pension legislation passed early in the process as justification the City Council has passed
legislation on an emergency basis (the legislation to ask the state legislature to changeldawthe al
sales tax to be used for pension was passed on a
language was passed on-aytle emergency basis). | respond there was appropriate reasoning to approve
those pieces of legislation on an egency basis, i.e. session was starting and the Administration was
working to effect an October 1, 2017 implementation, respectively.

Hughes explains the need to move forward quickly: the advisors, attorneys, and other consultants that
might assist in tl process of a potential sale are all being engaged by prospective buyers and leaving the
City of Jacksonville with a smaller pool of experts from which to choose. He asks that | consider
emergency legislation.. .
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Date

02/06/2018

02/06/2018

02/06/2018

02/07/2018
02/07/2018

02/07/2018

02/07/2018

02/07/2018

02/08/2018

Event

Jill Toporek of @ldman Sachs & Co. LLC sent an email to Michael Mace of PFM with suggested merger and acc
attorneys for JEA. Mace forwarded the information to Jody Brooks.

Jason Gredell of J.P. Morgan sent an email to Michael Mace of PFMsugtiested merger and acquisition attorneys
JEA.

Michael Mace (PFM) sent an email to Grant Fraunfelder and Scott Beicke (Morgan Stanley) with multiple attac
including (1) a 2017 JEA r at i ngtamddqesmtement MEAGRower Rutchi
Agreement ; (iii1) a February 2018 pro forma showin
MWh (2017) to 13,481,921 MWh (2027); (iv) a proposed nondisclosure agreement between JEA andkdotggnand
(v) a document entitled fABank Evaluation Questior

experience, recommendations for selling JEAO®&S sys
agreement xfignd zaes ptod ema i al sale proceeds[,]0 and M
Paul McEIl roy sent Aaron Zahn an emai l with a draft

Alan Liu of Goldman Sachs sent an emaiMizhael Mace of PFM with an executed nondisclosure agreement attact
Airelated to a transaction around JEAGs electric an

Ryan Wannemacher, on behalf of JEA, executed Master Services Agred@2pl 3 with Intralinks, Inc. The contra
required Intralinks to set up one oOr more infor mi
Apermitted purposeo was AM&A Transaction[.]O0

Melissa Dykes, Joseph Orfanlyli Crawford, and Ryan Wannemacher received an email from Intralinks confirmin
had accessto apasswgrd ot ect ed data room as part of AProject

workspace is a secure environment for interaatinigne with your business partners. This workspace is intended f
use by JEA employees and their business partners. ¢

Ryan Wannemacher sent an email to Graeme Conway, the chief executive officer of Maoduaastieicture & Real
Assets | nc. It states, APer your request from oun

you may find very useful in your analysis. You should receive a notification but if not | have prolildetbdog in. We
will be adding additional info tomorrow.. 0

A series of emails from Intralinks confirmed JEA uploaded multiple documents into the Intralinks data room, ir
J E A 6 dornpararad 2017 rating agency presentation.
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Date

02/09/2018

02/09/2018

02/09/2018
02/09/2018

02/11/2018

02/12/2018
02/13/2018

Event Doc. No.

Paul McElroy sends an email to Council President Anna Lopez Brosche stating: 0115

[PFM] has informed us that it will conclude its work by the morning of Wednesday, February 14,.2018.
JEA would respectfully request you convene a Sp&itglCouncil Meeting on that day, February 14, in
the afternoon.

This meeting would facilitate a brief introduction by Board Chair Alan Howard followed by a presentation
of an Executive Summary by the lead JEA Consultant, and then the distribution reptrein its
complete and final version. Additional actions or inquiry after that would of course be at the discretion of
City Council, and JEA stands ready to be of assistance to you and your colleagues.

Michael Mace (PFM) sent an upddtJEA electric system pro forma to Jill Toporek and Alan Liu (Goldman Sachs),” 0116

projected JEAG6s territorial electric sold to incre 0ll6a
0116b
0ll6c
Ryan Wannemacher sentanemaitto a e me Conway of MIRA stating, Al h 0117
J. Anthony Terrell (Pillsbury) sent an email to Jo 0118

or any other governmental body to sHA assets? | understand that an iou may (or may not) require FPSC app!
buy such assets. o

Joseph Orfano (JEA) sent an email to Anthony Terre 0119
wouldneedtod approved by FPSC and FERC[.] 0 Terrell ser
counsel who practices before FPSC or FERC? (Maybe this is a dumb question if JEA is not subject to FPSC or F
JEA could be affected by procerdy s at t hose agencies and might part

OGC attorneys met with Pillsbury attorneys to assess whether Pillsbury should serve as privatization counsel. 0120
Joseph Orfano sent Michael Mace (Melissa Dykesand M&lissa r | er oy cc6d) an email 0121
Suites JAX Airport. The emai l states, AThe room v

bankers are free to bring as many individuals as they would like [assaningmor e t han 10] . o
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Date
02/13/2018

02/13/2018

02/14/2018

02/14/2018

Event
Action News Jax quoted Counci l Member Garrett Denn
agenda, and | think as the process unvwdiel & oirt sIeElAf.,
Curry denied Dennisodos all egation.

Memorandum from Jason Gabriel, Jody Brooks, and Gayle Petrie of OGC to Mayor Curry, the City Council, and
Board entitledProcess for the evaluation of a potential JEA privatization

1 Pages 22: Historical background for the sale of JEA.

1 Page2:JEAlescri bed its potenti al oofhitb-lkki md0o at Mmaxzmsnpa teil

T Page 2: AAny transaction that comprises more tlI
of City Council 0 becausre tJoE Ac ofindpol eest en ostu chha vae ttrhaen spe
under City Charter Section 21.04(p).

1 Pages %: OGC outlined a skstep process for selling JEA.

Action News Jax reported that Council Member John Crescimbeni called iglatey to allow a voter referendum ¢
whether JEA is sold.

Public Financial 68adnvwagemepontrds epiPEMed AThe Future
the stated goal of helping the JEA Board and ot he
although sales of municipal utility systems have beequi t e rareo due to the #fs
municipal ownership, changes in the capital markets, utility industry, and JEA may require reassessment of tho:
(p- 3).

1 PFM summarized the differences between governmentaliegiland IOUs: Governmental utilities strive
optimize benefits for local communities, while IOUs are obligated to deliver profits and achieve equity rett
shareholders. (p. 8). Unlike IOUs, governmental utilities cannot charge rates in exelasisfrequired to recover the
costs. . 8. However, shareholders of IOUs may burden costs that a governmental utility would pass on to rat
(p- 8. Additionally, the FPSC must certify the need for capital investments for governmeiitialsugd. 9). 10Us pay
income taxes and property taxes, while governmental utilities typically make a payment in lieu ofga®es. (

1 PFM identified several factors that could affect the price of JEA assets: price to earning ratios of utiliti@silaitt
size to JEA (trending upward and at or neatiale highs), capital costs (near-taithe lows), debt funding costs (very lon
equity funding costs (near dlme lows), stock market indices (new-aihe highs for the past several months), andre
energy sector mergers. (pp-1B).

1 PFM noted that JEA has the following assets that are attractive to buyers: (i) diverse, flexible generating
(i) land suitable for future resource development; (iii) strategically located transmissigiralime(iv) similarly attractive
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Event
gas transportation assets. (p. 13). P F Mprafit os/reer weould:
use JEAOGs assets more efficiency. (p. 13).

1 JEA balance sheet: (i) cash and equivalents (+$1,288,00 longterm debt {$3,989,000), and (iii) net capit:
assets (+$5,339,000) (pp.-15).

1 PFM noted that simply focusing on obtaining the highest possibfeup nt pri ce f or a
outcomes that are not optimal for loteym cusbmers ... 0 I't reported that state
or objections to protect ratepayers, including (i) employment guarantees for existing employees, (ii) guarantee
utility rates | ow, (1 i eaflquarteesgemiain i@ B eomuity,tahda(ity) cammenity unt
requirements, including charitable giving. (pp-13).

1 Despite JEAOGs estimated $4 billion in outstandi
PFM estimatedthat EA6s sal e could produce $2.9 billion to $
t o Ar e me dyea toatmct to puschae@ower from Plant Vogtle. (pp. 22017 However, PFM cautioned th
JEAOGs val ue ¢amorigadthedthimgys, the lsistorically great market conditions changed or the City
conditions on JEAG6s sale that -18ere unattractive tec

1 PFM identified additional considerations for a JEA sale:

(i) Utility rates:PFM recommend® t hat JEA analyze how a sale

PFM writes, Aft] he cash flow dynamics and capi't
regulatory structure would not allow a new owner much opportunityealsee ct r i ¢ r 2%1).ePsN alsp
concluded it was fApossibleo that higher water &
21).

i) PFM expected JEA to experience fisyner gifteranyi
acquisition. (p. 21).

(i) The acquisition would offer the City an opportunity to develop favorable terms through initiatives
the new owner. (p. 21).

(iv) The City and the purchaser should conduct detailed environmental assessments to un
environmental risks that may affect their relationship. (p. 21).

(vy State and feder al |l egi sl ation wil/ l'i kely d

(vi) Governmental assistance, including grants, may no longer be available after privatizati). (

(vii) The sale of JEA to a private entity could cause the City to lose three primary funding sources °
approximately $245 million for the 2018 fiscal y&ar . e . (a) JEAOGs contribut
$115 million for the 2018 fisc | year), (b) JEAOGs franchise fee (
and (c) public service taxes (expected to be roughly $90 million in the 2018 fiscal year). (p. 22). That sai
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02/14/2018

Event

private owner would be required to pay approxgha$100 million in property taxes, which is $145 million le
than JEAOGs expect @e®d.funding to the City. (
(viii) JEA could implement a new franchise fee to avoid higher rates.
T PEM concluded, among ot her t hiohJEA, inwhole artin pdrt[ can] ptodut
substantial ugront net proceedstothe Cite ven after al | of JEAG6s Il iabild@

The City Council held a special meeting at the request of Mayor Lenny Quiryc h a e | Mace (PFM)
AThe Future of JEA: Opportunities and Consideratic

f Beginning at 01:38:15 in the meeting video, Col
working before Mr. Mace began this? How long has this been in the making before Mr. Petway said anything in D¢
How | ong havei nygaborl nbaeyebne tehviennk ut i I i zi ng some of yc
Paul McEIl roy responded,odomMdhetrkRehavendbelenanbs addi ki
went on to state that JEA had watched dgwalents in the capital markets for the last 18 to 24 months, includin
acquisition of TECO. Hazouri then asked, AYou han
el se?0 McEIl roy responded, f@ANo. O

1 Beginning at 01:49:20 in thedvie o, Paul McEl roy responded to Dan
cart before the horseo by obtaining the PFM report
AfWe may have t he s eque ntba Gogncidrtrostis the paligyneaking bhadythat willmmake tr
decisio® s o , if we erred on that, then we certainly a
changing historical trends, fiduciary responsibilities made it appropripteto vi de t he Counci |
value.

T Beginning at 01:51:46 in the video, G. Al an H
explanation:

I f you feel that the cart was bef ©Rad alludedeto, weor s e,
believed it was our fiduciary responsibility in light of changing market conditions to give the policymakers

on this Council the information they needed to consider . You guys can take th
somethingthats i n fact worthy of pursuing further. B
Il 61l own that as JEA Board [Chair] because | wa
val uati on. And | do b ededteourscope bfadrvicddr If it whsancoendlete, f i r
l 6l own that too.
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Date

02/14/2018

02/15/2018

02/16/2018

02/16/2018

Event

First Coast News reported that Michael MmanaaldadffiCer, Askdd
JEA four times in the morning of February 14, 2018, the date of the PFM Report. First Coast News also reported
visited JEA 13 times in February 2018.

Representatives of the City, JEA, and PFM udfdite meetings at the SpringHill Suites JAX Airport with representat
of Goldman Sachs, J.P. Morgan, and Morgan Stanley. Each bank gave a presentation summarizing the banks p
credentials and how to efficiently privatize JEA.

Emai | from William Pedersen (Morgan Stanley) to M
mentioned that you had a follemp question on some of the assumptions we were using in the model. Would
available tomorrow atpm to discuss? If so, happy to send around a dial. 0

David Bauerlein with the Florida Timéddnion published an article stating:

Mayor Lenny Curry said Friday he has not decided whether he would support the city taking that step,
which he said would require ensuring terms and conditions are crafted up front to protect the interests of
taxpayers and utility employees.

Curry said he is going through the report that Public Financial Management, a consultant hired by JEA,
presented Wednesdayo Ci ty Counci | about the many aspect s
eighthlargest municipal utility were put on the market.

Al &m going to spend some time going through th
with members ofmy team, collaborating with members of City Council and meeting with them to get

t heir ideas, 0 Curry said. ABut dalsé m 6rveet sfadrd onre
privatization. o

At the City Council meeting, JEA board Chairman Alan Howsaidl that based on the high prices that

utilities are attracting nationally, the city F
be transformativeo for Jacksonville.
Curry said itdéds too early tofsawywpawbeéet becaassali

f
| ot of questions that would have to be answered

21

Doc. No.
0127
0128

0129
0130

0131

0132



Date Event Doc. No.

The JEA board has the legal authority to put the utility up for sale at any time the board decides. But
Howard told the council it would be pointless for JEA to put thekeels in motion without having a
consensus among Council members so bidders know the city is serious about entertaining offers for such
a complex transaction.

The article quoted Paul McEIl royds opinion as follc
Al think we end ulpave itmhmet Bampastpod MocEMWrOYy sai
t hat di dnot result in putting JEA wup for sale.

community, the economic impact, the great jobs, the fantastic workforce that we ridhvee aontinue
to go forward. o

02/17/2018 Eric Anderson (J.P. Morgan) sent an email to Michael Mace and David Moore (PFM) following up on the Febr 0133
2018 meeting at SpringHill Suites in Jacksonville:

On behalf of my team and J.P. Morgamdnted to pass along a sincere thank you to the members of the
City, JEA and your team for the opportunity to present our assessment of strategic alternatives for JEA.
As discussed on Thursday, we have formalized our assessment of the Water SystemaitacHee
document. We would very much welcome the opportunity to return to Jacksonville to take the broader
team through this work. Alternatively, we are also happy to do a fallpwonference call, to the extent

that a call would be easier/more effidien

Andersonébés estimated JEAOGs water system had a valu
in connection with a JEA privatization:

Separately, to the extent that the city determined to engage J.P. Morgan as its faukmsalfor both

assets, we would be pleased to offer a fee of 35 basis points of total consideration (which is a ~13%
discount to the 40 basis points fee proposal that we made last week for a single asset). As we discussed,
this fee would be 100% contingieupon closing of a transaction that the City has approved. We believe
that this compensation arrangement completely aligns our incentives and positions us to win together as
partners.
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Date

02/17/2018

02/20/2018

02/20/2018

02/20/2018

Event

Stephen Amdur (Pillsbury) sent an email to JaSabriel, Jody Brooks, Lawsikia Hodges, and Gayle Petrie stating:

We wanted to followup to our meeting on Monday; we greatly enjoyed meeting with you and your team,
and we very much appreciated the opportunity to be considered for such a monumentall potent
transaction.We have prepared the attached supplemental materials to further highlight certain of our
comparable precedent transactioMghile obviously no transaction is perfectly comparable, we hope that
the attached further demonstrates the cohgmsive nature of our experience and our suitability to assist
you in this matter.

Email from Michael Mace (PFM) to Melissa Charleroy stating:

JEA Data Requests Taxess in response to the question about assumed taxes in the evestaysA
under City ownership and the assumed taxes under a private olvrstrould be noted, that in the
transition to private ownership as currerdBsumed in the models, the overall tax burden of the private
utility would increase relative to JEAdowever, the portion of the taxes/fees that go to the City decline.

JEA Board meeting.

1 Beginning at 00:06:55 of the video, Council Member Matt Schellenberg participated in the public comment
of the meeting. He recommended assessiegtls al e of JEA si x years ago #AnAfo
value of it is . . . and then we can deter mi ne iafer,
and looking at the market, it looks like anatidme to actually look at it more seriously. And | would suggest to the E
and to the Chair that we have a workshop to det eintn
in time. o Schel | entbeeahgn wlpa gnye dd it shrau p thieacra,u sfep eodp | e
Il think that we should | ook forward because monopo
all we have to do is look at the taxi industry. Ten y@ars o , I 6m sure that they wer
were the only ones out there. And now we have ridesharingo

1 Beginning at 01:04:28 in the video, Chairperson G. Alan Howard led an open discussion about he
privatization worksbp. It concluded with an agreement to proceed with a privatization workshop.

Jason Gabriel and Gayle Petrie of @&C issued a memorandum to Council Member John Crescimbeni providit
foll owing interpretations of Section 21.04 of the
(not its net worth) based aod(i JEB dadrot efigage i a seriea of sates far LG
|l ess of JEAOGs assets to avoid the fAmore than 10%0
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Date

Event

02/20/2018 City Council President Anna Lopez Brosche created the Special Committee orethigaP8ale of JEA with five member
Council Members John Crescimbeni, Danny Becton, Anna Lopez Brosche, Garrett Dennis, and Joyce Morgan. |
tasks: (i) understand all aspects and implications of a potential sale of JEA, together with tthatrahksrested partie
will play in the sales process; (ii) conduct necessary meetings and hearings to gather the relevant facts the
Council should consider in its decision(s) related to a JEA sale; (iii) offer monthly (or more frequec#sgarg) update
to the City Council; and (iv) make recommendations to ensure a transparent and open process for the citizens of J
regarding a JEA sale.

02/21/2018 Kyle Billy sent an email to Jeremy Niedfeldt requesting information about the RFP. Niedfeldt responded by send
the RFP responses and a matrix summarizing the responses.

02/21/2018 Kyle Billy sent an email to Sam Mousa, Michael Weinstamj others regarding the RFP:

02/21/2018 Mi

| am emailing you at the request of the Council President. Attached is an RFP prepared by PFM in Orlando
at the request of the City Finance Department. The RFP appears to request Financial Advisory Services
that would be neextl to solicit bids to purchase JEA, evaluate those bids, assist City staff in negotiations,
and assist in bringing the transaction to financial and commercial close. | received this document from a
retired JEA employee, who received it from another retiiéd employee. | thought it was unusual
because it appears to be a City of Jacksonville RFP, but the responses were not coming to the City. The
responses were to be returned to PFM. | did not remember seeing it on any of the City awards committee
agendasa | tried to find it on the Procurement website in order to verify that it was legitimate. | was
unable to find it on the Procurement website, so this afternoon, | called Procurement Chief Greg Pease
and asked him about it. Mr. Pease was not familiar ivethd asked if | could email it to him. When he

saw it, he said that it did not come out of his shop. | stated that | was going to call PFM and ask about it
and Mr. Pease asked if | would let him know what | found out. | then contacted Jeremy Nied?&lht of

in Orlando, who is listed as the contact for the RFP. | asked Mr. Niedfeldt several questions. The answers
are that the City of Jacksonville Finance Department already had the responses and he acknowledged they
did. He emailed the responses to meill forward them to you in a separate email following this one.

After speaking to Mr. Niedfeldt, | called Mr. Pease who had been in touch with Joey Greive. Mr. Pease
stated that Municipal Code Section 126.313 allows the Finance Department to make suianaots

without going through City Procurement.

chael Weinstein responded to Kyle Billybds RFP €

extremely disappointed in you[.]Oo
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Event Doc. No.

02/21/2018 Sam Mousa responded to Kyle Billyds RFP email: 0144

| too, must express my disappointment in your approach and assumed conclusions concerning this matter.

For the last 2 years, the Administration has been approached by private equity providers and affiliate
operating companies interested in either monetizing our City public infrastructure or entering into
public/private partnerships for new City infrastructures. Infrastructure such as parking garages, airport,
seaport, bridges, roadways and various othdy @ublic infrastructure have been presented for
consideration. We have been listening to and considering many of these proposals, and as such, we decidec
to seek the assistance of financial experts in the respective area to assist in potential evighnesiented
proposals. We have been working on this matter well before any discussion of the JEA had ever surfaced.
And if  am not mistaken, the JEA is not even referenced in the RFP.

| would have expected you reaching out to me or Mr. Weingtgiou had any questions or concerns
before you coming to such an erroneous concl usi
Advisory Services that would be needed to solicit bids to purchase JEA, evaluate those bids, assist City
staffinnegotiatfc s, and assist in bringing the transact:i
not so!

02/22/2018 First Coast News reported the following: 0145

)l

In response to Kyle Billyds RFP email, Bill Gul

| am sorely disappointed by yoarmai | yesterday regarding financi ¢
you pick up the phone or visit the Finance Director instead of allowing yourself to be manipulated by
someone who wants to Asmell test 0 etheeityyotitforang t h
personal agenda.

| spoke to the Administration at length almost two years ago about looking at selling some city assets like
the Ed Ball Building or parking garages and then have them leased back to the City, much as many large
corporations do. | have voiced to them in the past my long term concern about the tough situation the City
is in with respect to some garages. Would you suggest pursuing such direction without professional
financial guidance? Also, how did their actionsiry way violate charter, code, sunshine, ethics or even
good professional judgment?
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02/23/2018

02/23/2018

02/26/2018

02/27/2018

02/27/2018
02/28/2018
03/07/2018

Event

| would hope you might be more cautious in the future to avoid being dragged into the fray, especially as
the Asilly seasono of the election cycle comes

Melissa Dykes had a telephone call with Harris Kretsge (Hilltop Securities). Kretsge subsequently sent an email
with an ordinance authorizing the sale of a municipal electric utility in Anchorage, Alaska.

Jody Brooksent Melissa Charleroy and email with a proposed letter from Paul McEIroy to MEAG attached. The p
l etter states, AThe JEA Board and t he JEAbeligvesitrweuldde i
t he best i ntnem@estocant toMBUWEIy agreeable commercial solution before the commence
a privati zat ilWpaonagrivatidatoAtéassaction,st s ansicipated that the City would defease all outst.
bond obligations of JEA and terminateh e corr esponding bond resolutions

Jennifer Logue, a JEA manager of customer and corp
to call the PFM report an Evaluation Report instes
A JEA ACascadeo presentation iAdmtpai mg a nslai Ch aemt

bullet points: (i) aging base load plants are in jeopardy, (ii) the lower cost of technology is changing the face afige
(iif) energy no longer comes just from your local utility, and (iv) the traditionataieservice business model is going
change. (p. 11). The following slide identifies
than falf as much electricity for lighting as they did in 2016. © (p. 12). JEA intenc
new technology and increasing business information and complexity. (p. 15).

Action News Jax reportedthat 3to hns County has a right to Abuy bac
Mayor Curry appointed, arttie City Council approved, Aaron Zahn as a JEA Board member.

Emai | exchange between Holland & Knight attorneys
ability of the JEA to sell its assets and whether or not the BR#ined restriction on the sale of assets one might typi
see in a debt transaction. o The |l etter also state

[1]t may be possible for JEA to sell its assets and set up a reserve sufficient to make payments
under the PPA without violating this ratevenant.

Woody and | had a call with Liz Columbo and
bond counsel).They confirmed that they had discussed the sale of assets with Melissa at JEA, and that it
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03/08/2018

03/09/2018

03/12/2018

03/14/2018

03/14/2018

03/15/2018

Event
seemed permissible for JEA sell its assets but retain sufficient assets to continue making the PPA
payments.They did not contemplate leaving JEA as an empty shell.
Al l en Maines sent Jody Brooks an emai ltheas roethe PRAC@ntairi

restriction on the sale of assets . . . . 0 The el
section 307 in which JEA fAHagreed to est aéveldssfficiend.ntd
make all required payments to MEAG under the PPA 0

Intralinks sent an email to Ryan Wannemacher. The attached invoice indicates JEA uploaded 247 pages of docu
the Intralinks data room. Intraks charged JEA a total of $123.50 for its services.

Jason Gabriel and Gayle Petrie (OGC) issued a memorandum to Council Members John Crescimbeni and L
which concluded (among other things): (i) Section 126.313 of the City Ordinance Code allows third parties to i
evaluate responses to a regufor procurement and (ii) Section 126.313 of the City Ordinance Code does not requ
Council approval for the issuance of an award.

Memorandum from OGC to Council Member John &@miridecdathm
and issue subpoenas.

Mayor Curry sent a letter to the employees of JEA via JEA Board Chair Alan Howard stating, in pertinent part:

T Al HAVE NEVER stated opposition or support, in
of the people of this city.o

T Al HAVE continued to seek current valwuations an
the value of taxpper owned assets|[,]0 including JEA.

T Al NEVER approved retention | etters or special
|l eadership . . . . i

1 Mayor Curry would not support any future initiative that violated any of 3 principles, including
Arpesct [ing] the promises made regarding empl oyment
JEA provided a package of materials to the Special Committee on the Future of JEA. The package included
entitled AComnufsi mretsisn RehEAGY . B (p. 7) . 't 1 nc.l.Bud
dark c¢clouds are on the horizon. o (p. 13) .
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Date Event Doc. No.

03/15/2018 Aft er declining to speak to the City AG@uwnismadve OfficerSantrai 0158
emai | to Counci l Member John Cresci mbeni regardin 0159
Strategic Initiatives Financial Advisory Services

Il 6m sorry you we rwersthis atérhoen totthe propesad questipns was previously asked
by you to answer, reference subject matter. Notwithstanding, | desire to respond herein to the questions as |
understood them previously from you.

Question 1: What is the current statfsthe RFP for the December 20, 2017, RFP for Strategic Initiatives
Financial Services?

Response: The RFP process is complete. No contract exists, and no contract encumbrance or contract
expenditures have occurred. In fact, no additional city funds afyaamount were expended on this process.

Question 2: Would the Administration consider holding in abeyance any further action on the subject RFP,
pending the conclusion of work of the City Council Special Committee on the Potential Sale of the JEA?

Regponse: As previously advised in writing, the subject RFP authorized by the Administration had nothing
to do with the potential sale of the JEA. The Administration was not charged by the JEA Board to pursue
any activity related to the potential sale of tiEA, but rather the charge by the JEA Board was directed to
JEA staff. The Administration does not pursue actions directed by the JEA Board. Again as previously
stated, the RFP was developed for a variety of other city infrastructure review, analysis\ahdgagion by
qualified consultants in the event the Administration desired to pursue same on any proposal which may
have been received by parties interested in privatization, Public/Private Partnerships or other facility
management proposals for city infedructure. The Executive Branch has the authority, duty and
responsibility to evaluate any all such proposals it deems appropriate and to solicit the need of consultants
utilizing lawfully appropriated funds. Therefore, since the RFP was not developedherPotential Sale of

the JEA, it will not be utilized by the Administration for any JEA activity. However, the RFP may be utilized
in the future for any other city infrastructure evaluation as the Executive Branch sees fit to possibly do so.

(Bold anditalics in original).

03/16/2018 Fi r st Coast News published an updated timeline of 0160
link
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https://www.youtube.com/watch?v=iJu1iO4wleA

Date

03/20/2018

03/20/2018

03/20/2018

Event

JEA provided a second package of materials to the Special Committee on the Future of JEA, including materials
the benefits and risks of privatizing JEA.

JEA Board meeting.

1 Beginning at 00:53:44 in the meeting video, Paul Cosgga gave a presentation o
Cosgrave identified dark fiber as a fApossible new
to lease, underutilized dark fiber to governmental and private entikie estimated the revenues of those leases as
million. However, Cosgrave stated that JEA cannot accommodate requests for additional dark fiber leasing be
City Charter prohibits JEA from investing the money needed to lay additionalitei, c h does not d
utility services. Nonet hel ess, Cosgrave projectec
years.

1 Cosgrave proposed the JEA Board pass Resolution #2D18(pp. 176171), which would, entingent upon
approval by the City Council, authorize JEA to pursue additional dark fiber opportunities pursuant to Section 21
the City Charter.

1 The Board unanimously approved Resolution #201&discussion beginning at 01:00:32 in the video).

JEA Board held a fiworkshop on the Subject of Privas
1 Chairperson Alan Howard began the meeting by stating that theBlJ&A r d @A has not yet
di scuss in full session the issue of privatization
the City Council 6s discussion and 1 denn irmat erriisaklss
di scussion cite to customer satisfaction ratings aa
Peak Performance. 0 (p. 5). J7B A a lHsoovecvoerr i r B UERADast OF
and A[ m]arket structure changes present wuncertain-
Chall eng] e] Traditional Uutility Model . o (p. Pear

renewable energy generation (e.g., LED lights, batteries). (pp3)L1He also noted that investowned utilities have ¢
capital cost advantage over JEA. (p. 26).

1 Beginning at 00:21:05 in the video, Aaron Zahn stated that JEA hadflivecrease in value between 2012 ¢
2018 despite JEAOGs electric and water sales decrea
in the video) of technological changes, including photovoltaics installations growing 75%vgegear for the past fou

years in JEAOGs service area. Zahn stated that he
stated that Amazon, Google, Uber, and ot her c o ngliker
UPsS, GE, and GM in a variety of businesses. Zahn
di scussing JEAGs future. I nstead, he recommended
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https://www.youtube.com/watch?list=PLXcyHZitYtOkVu2sVvu2e_3q8ANfXVN60&v=IlbTritNc2w
https://www.youtube.com/watch?v=Eq9z8ENX6hw&list=PLXcyHZitYtOkVu2sVvu2e_3q8ANfXVN60&t=6s&index=1

03/21/2018

03/22/2018

03/22/2018

03/22/2018

Event
1 Charperson Howard stated (at 00:32:00) that JEA ordered a valuation of JEA because the Board has a
duty to be forward hi nki ng, particularly in a Adynamic mar Ke
JEAOGs v al u esignifinantinet lgabilities.of 1 t s
JEA accepted a subpoena duces tecum sent by the Special Committee on the Potential Sale of JEA requiring Pe
to attend a meeting on March 29, 2018 and to fAtest
Aldan Whi t fi el d sent an emai l to Ryan Wannemacher

i mmedi ately. o

Jasen Hutchinson, a JEA manager of corporate records compliance, sent an email to Payson Tilden and Vick Nicl
for records responsive to a subpoena by the Special Committee on the Potential Sale of JEA. Hutchinson asked
regar didorsg si YBAegi c plan to offset revenue decline

We do have a formal electrification initiative and Payson and | will review our records and respond
accordingly. However, the relative scope of our Electrification pamall by most standards and highly
chall enged to qualify at any | evHdbwéwaep)] afiEltecto
Programso by nat ur eAsdvedaiher egordg, Ihvowdd ask you/Kezrintd corsitiedif

this is an internal consideration or if we just want to be forthcoming absent any debate over qualifying

records.
The Counci l Audi tor s Of f i The Poteritial S&00f JEA: Fhengsetal Corsi(epesial
Report 807).

T CAO concluded that, based on PFMO0s projected sce

of JEA would generate net proceeds to the City ranging from $1,702,795,000 to $5,202,795,00€2).(pgowever,
CAO identified numerous ceni der ati ons for deciding whether to s
Citydéds general fund, which totaled $116,619,815 fc

T CAO esti mat e d-sate hdavhloremBEaked would leavg a $57 mifli def i ci t i n t
(p. 2 . CAO indicates that no available option woul
available to the City after a JEA sale would decrease from $0 to $4.1 billion.-ZppCAO gestioned whether the futul
JEA owner would successfully challenge its ad valorem taxes. (p. 6, no. 12).

T CAO noted a JEA sale could also impact signifi
influence over municipal utilitiegji) the annual carbon credits JEA owes to the City through December 31, 2023 (
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03/25/2018

Event
at $2,086, 767 per year), and (ii11) JEAOGs el igibildi
accrued in storm damage costs since 2004). 3gp.

1 Atfter identifying 3 benefits of selling JEA and 6 benefits to keeping JEA, CAO provided recommendations.
9) . CAOOG6s r gEAmmeoindcaltudoends (i) retaining an actuar
pension planand (ii) requiring the buyer to reimburse the City for any expenses incurred in connection with a fail
(p. 9) . CAOOGs ibtheeCitykeeplEMma s dadi cneate a task forc

contribution to the Citymd / or hel p the City accomplish other goa
(p. 9.

Editorial inthe TimedJni on, @AThe ol d JEA, the golden goose, i c
T ABoard mem@embéluspun things in perspective. | f
contribution forever, then stick with the status quo. But if that contribution is under stress by sales that are fthert

options need to be considered. o

1 fFor 30years, JEA could count on annual sales growth of 3 percent in this growing market. Suddenly that
even after the Great Recession. In order to make up its loss of revenue, JEA must become more nim
entrepreneurial, looking for new businegspor t uni ti es. 0

T Board Chairman Al an Howard said JEA is in the
6could be the right move at the right time with p
basedoa a single event, | i ke a natwural disaster, but

I The editorial noted:
What happens when solar becomes more economi C:
to start with J Babhs hdmeosvbersand busines®edeaving JEA to pay for its
city contribution and its debt with the customers left behind.
That sounds like a slow death spiral.
i The editorial concluded:

AThe mar ket has shifted significantly, o McEITroy

He sai d rtehadr ec haarlel efinges, headwi nds. 0O
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Date Event Doc. No.

ltdéds a historic moment for the city. This deci s

The question for City Council: If you see the death spiral coming, how long can you afford to wait before

you act?
03/27/2018 The City Counci l president changed the name of the¢ 0170
and expanded its membership to include all Counci l
Junderstand JEAOGs role in the consolidated govern

and future in the context of both changing technology and regulatory environment; and (ii) conduct necessary me
hearings to gater the relevant facts for the City Council to consider.

03/27/2018 Emai | from Wi lliam Goodrich (JEA) to Steven Mclna 0171
confirmed JEA had retained Black & Veatch to help prepare anittegh r esour ce pl an (il
as Black & Veatchods project manager. Go o d r-Jamudary 2019
However, Goodrich al so wrote, i We unde rsquicklypasd possible an
will make every effort to accelerate the schedul e

03/29/2018 JEA CEO Paul McEIlroy appeared before the City Coun link
in the meeting video. 0172
T At 00:14:45 in the video, McEl roy began addr e 0173
me mor andum. He first addressed JEAG6Gs fistrategic p link
JEA has experienced lowersakesn1d decl ining revenue. He projectec
five-year period, and maybe marginally up 1 percent 0 McEl roy also confirmed

JEA. He denied that the sales offerscamenfr Mayor Curryods office.
T Both McEIlroy and Mayor Curry voiced their displ

T Council Member Lori Boyer reportedly stated tha
filed with different entities. o
04/02/2018 City Counci | Chair Anna Lopez Brosche wrote a | ett 0174
Michael Weinstein, to provide information to the Council Auditor, Kyle Billy, for a JEA sale analysis.
04/03/2018 Mayor Lenny Curry wrote a letter to City Council Chair Anna Lopez Brosche stating: 0175
T AKyl e Billy made an er rfoonre osutsr aatsesguincp tiinoint itahtaitv ea
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https://www.coj.net/city-council/standing-committees/special-committee-on-the-future-of-jea
https://www.actionnewsjax.com/news/local/jea-ceo-revenue-is-in-decline-ahead-of-potential-sale/723866862/

04/03/2018

04/05/2018

04/06/2018

04/09/2018

Event

T AMr. Billy repeated this err one o uisincladngGharmaniCaesimber
i to request a commitment of CAO Mousa that no work related to this RFP or to JEA would bekendetide the
committee conducted its process. CAO Mousa confirmed in an email to Chairman Cresimbeni dated March 15 al
to acknowledge this agreement at a public meeting, but debates about the work and posture of the committee pr:
discs si on. 0O

T ALater when Mr . Billy made the request of stafif
calculations, the Finance Departméntomplying with the agreement to take no actions related toiJiformed Mr.
Billy such actonwas not appropriate. To the contrary, t he
commi t ment to Chairman Crescimbeni . o

T AThe Finance Department has made no such anal ys

JEA held an IRP workshop session attended by William Goodrich (JEA), Douglas Cox (JEA), Mary Moran (JEA
Mclnall (JEA) Gene Bergt (Black & Veatch), Bob Davis (nFront Consulting), and Brad Kushner (nFront Consultin
anticipatedIRB c hedul e stated the #fAdr atDeoc elniRbPe rwo2ull 1d8 baen dc oti
completed by earijanuary 2019 (depending on comments to Draft IRP).

Steven Mclnall sent an emailthoaBranmtdaclad| pregdatr
Ten Year Site Plan. o The presentation explained t
energy demand and energy forecast, fuglectric vehicle forecast, andergy efficiency forecast. (p. 3)

JEA Board special meeting.

T Paul McEIl roy stepped down as JEA6s CEO. He st e
different leadership strengths and style$[ 0 McEIl roy identifi ed herformisagteams)ic
strategically plan and execute upon a vision | eadi

needed a different set of skills moving forward

1 McElroy asked JEA to indemnify him against lawsuits filed against him individually in connection with his
at JEA. Board Chairperson G. Al an Howard cl ai med
t o amend Mc b servicedagreemenato isciude such a provision. The Board passed the motion.

1T Beginning at 00:37:50 in the video, Chairperso
interim CEO until the April 17, 2018 Board meeting. The Boaskpd the motion.

Joanie Teofilo (The Energy Authority or ATEAO) S €
attachments relatingto &TA meet i ng wi th JEA on Thursday, April
purpose as fAserv][in] public power wutilities by max
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https://www.youtube.com/watch?v=dstX0S9eUVw&feature=youtu.be

Date
04/10/2018
04/11/2018

04/13/2018

04/17/2018

Event
Jordan PopesentDerbi cks a copy of the package for the Spec

Joe Orfano filed a AVoluntary Notice Regarding Po
(AEMMAO) . It st at e daable i® Aredicttthie likelihobd ofivehetherJaBae will ®ccun, whether the
any potential timetable for a sale, or how, if aty
Council or the JEA Board may take in connectionwi a possi bl e sale of JEA. O

Aaron Zahn submitted a letter to JEA Board Chairperson Alan Howard announcing his immediate resignation
JEA Board and his candidacy as JEAOGs interim CEO.

Should the Board of Directoegppoint me as Interim CEO, my immediate actions would include, but not

be limited to: 1) engagement of a top tierf&dirvice executive search and research firm to implement a
permanent CEO search and aid the Board with corporate andtr@isdion serviesduring the
Transition Period; 2) reestablishing trust and open communicatfaHsA with our many stakeholders
beginning with all of our employees, City Council, the Magnd the Board; 3) buildingonsensus

around the purpose and role of JEA in comenunity; and, 4) providing the Board and executive team

with resources, toola n d structure necessary t otheefsttra b | i s
ofJ a ¢ k s opnepared to mavigate and take advantage of the current trends in the electric and water
industries.

JEA Board meeting.

1 Beginning at 00:02:20 in the video, Andy Johnson, a former member of the Florida House of Representati
a public comment in which he (i) summar cwoesprojed deérsuil
in the state of Floridabo; (iii) warned it would c
new executive director; (iv) warned JEA should only hire an executive director with electric utility expef@ public
confidence had been destroyed; and (vi) JEA woul d
it declared it is not for sale.

T At 00:124:50 in the video, Chairper somfHaQVEAr dats ti
1 The Board meeting package includedantatdr f i ce memor andum di scussing
in 2008 to enter into the Purchased Power Agreemen
including the projected increase for JEAG6s peak a
number of changes since 2008 that have under mi ned
memorandum cited y&A&abHssOD&7plan to support the cl a
12.9 million MWh, 30 percent short of the 2008 pro
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https://www.youtube.com/watch?v=NCoJB3DIxh0&t=8s&index=1&list=PLXcyHZitYtOkVu2sVvu2e_3q8ANfXVN60

Event

1 Beginning at 00:54:30 in the video, Board Member Husein Cumber statedothel owi ng r egar ¢
a permanent CEO:

I think somewhere along the line this has become a binary conve&salowe privatize or do we not

privati ze? And | actually think what tdeasion f ai l
path that | think wedore really on. ltds a ques:i
the JEA charter to make it more relevant for tF
privatize or justremaindtau s q u o To me, that conversation af

on because youdre going to need somebody that c
vision.. .. This Board has still not taken a position on privatizatio Thereds been no
Therebds a |l etter that was sent to the CEO to i
decision and say, look, status quo is not the option, we have to also equally be focusing on how JEA stays
relevant. ... To me, protecting employees means making sure JEA continues to grow. Do you have an
interim CEO that can help you get down that path to help bring clarity as the type of CEO you want.

1 At00:57:45 in the video, Chairperson Howard agreedtm at ur e of t he candi dat ¢
interim CEO.

1 At 01:01:35 in the video, the Board withdrew the motion to retain the search firm ZRG. The Board de«
address at the May 2018 Board meeting the retention of a searcbfirrnte | p sel ect JEAOGS n«

1 At 01:07:05 in the video, Board Member Kelly Flanagan stated her belief that the permanent CEO st
Ademonstrate knowledge and expertise of t he i nve ors
comparable | evel of | eadership authority within an

T At 01:07:50 in the video, Board Member Cumber i

1 At 01:09:05 in the video, Board Member Reverend Frederick Newbill identified his t er i a f or
CEO, including the ability Ato expand our ability
havendt had much growth financially. So, whoainterméd
what is going on. We know that solar is going to be increasing, and every time solar increases, guess what hap
electric? It decreases. 0

1 At01:11:00 in the video, Board Member April Green stated she believed the permanentdCE®@ lma i u n
this is the right business model for JEA, but also take into consideration the employees, the rate payers, and ourss|
. ... [I] want somebody who has experience in the utility industry, but right now, with everything wgdiageon,
understanding a strategic plan that everyone agrees to, that all of our stakeholders buy in, understand, and s
whol e. 0
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T The Board meeting package contained an operatio
7.3% from the FY2017 sales.
T At 01:13:20 in the video, the Board began its d
0 Melissa Dykes gave a presentation on her qualifications beginning at 01:16:41 in the vide«
qualifications she identified include mor e t han 20 yearsd experience

utility industry fAis changing faster than ever
usage: (i) cut costs and (ii) diversify revenue. Dykes rejegcttde A bi nar yo opti on o
believed people shoul d Acompar | e] JEA as we ¢
governmentally owned and all the constraints that we live within our charter to a private setgtthantiay come
in and operate without all those constraints.o
the freedom to do the things | know we can do t
0 Aaron Zahn gve a presentation on his qualifications beginning at 01:22:30 in video. He believe
|l eadership should fAsuppress the i mpulse to pren

Ai nstead focus on buiurdpionsge .a chHoen ssetnastuesdo, ofinl tJ B Asb
and without defense to discuss the opportuniti
City Council and Mayor o and Ai mnhe donversaddn gf prevatizatoc a
sell versus donodot sell be halted so that the cu
al so pledged to Abuild consensus around...tthe pur
T At 01:34:40 in the video, the Board voted on J
Flanagan asked for an amendment to the motion for JEA to elevate Dykes to a position upon terms to be deterr
Zahnodos sel ec rimOBD. Bhe amerieéddnstion recéived 5 yes votes and 0 no votes.

04/18/2018 First Coast News published an arisitating: 0187

The term Astrategic plano has been used often i
echoed by Mayor Curry. He said this in a previous interview with First Coast News:

AThere was no board me méekding JEA Dbpacdimembersiwergi t h t h
appointed with the idea of corporate governa
best strategic way to oversee management as

04/25/2018 Holland & Knight invoice 5653737 or fALegal Services related to Pl an 0188
assets.
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Date

04/26/2018

04/27/2018

04/27/2018

04/30/2018

05/10/2018

Event

Mayor Curry gave a statement announcing he would not submit a JEA privatization plan to City Council. Mayor Ci
accused na nfteew esspesciaanld pol i ticians with an agenda
Curry also issued a warning:

Technology and innovation are making renewable power more affordable, while efficiencies are reducing
our water and electriceeds. The result is data showing that JEA customers may increase in raunber,
revenues will decreas®Ve also learned that for a decade, a move toward nuclear paitleough it was
perhaps welintended has left Jacksonville saddled with at leastZBiillion in obligations When you
combine falling revenue and billions in liability on the balance slyeethave to take a hard look at the
future

(Emphasis added).

Aaron Zahn gave a presentation to the Jacksonville Civic Council regarding his transition plan for JEA. 1t i
devebpi ng a fiShareholder Trustee Framework[ .] O (p.
warned JEA should A[r]ide the tailwinds. Donét fi
Allan Maines (Holland & Knight) sent an emailto Jod Br ooks st ati ng, ARnSaw wher

makes sense to try to save $2B . 0

First Coast News published an article in which Aar

AThe | ob of tw&geon ok, that when yau are starting to look at the strategy of a large,
multi-billion dollar company over a 5 or 10 year period in a changing market environment, you now need

a CEO who thinks about strategic vision who can work with the medigyuiblec stakeholders, city
counci |, t he matyme unto itselh which réqairesdascertain |ével bflskill sets which |
found myself readily suited for, and then there is another job which is the present COO, which maintains
thefocusonthe ust omer and al so takes care of our empl o

City Council Chairperson Anna Lopez Brosche sent a letter to JEA Board Chairperson Alan Howard with ten c
regarding Aar onl Z2Ads disntseerliem tCBOG, aisncl udi ng whet he
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https://www.wokv.com/news/local/mayor-takes-position-against-jea-privatization/3p4ItDCQlGZBfS3kpUBRJO/

Date Event Doc. No.

05/15/2018 JEA Board meeting. link
f Ryan Wannemacher stated (at 00:06:30 in the video) that JEA added clarifications to its annual disclosure, 0193
Asome addition to the privatization discussion to 0194
beforethe CityGunci | . 0 0195
19 Board Member Husein Cumber (at 01:11:15 in the
front endodo of the privati zat i dir., takingabouspsivatzatien foatse first i
attheMa ch 2018 Board meeting, after the PFM report.

without c¢clear board action, any process about priwv
the JEABoard hainever given any direction to staff to pt
motion (at 01:17:00 in the video): AAbsent a Board

put on hol d. 0 sufahirmoudd/@@Eprovked theenotiore(at 01:21:00 in the video).

05/18/2018 JEA Board Chairperson Alan Howard sent a letter ty Cibuncil Chairperson Anna Lopez Brosche explaining 0196

selection of Aaron Zahn as JEAG6s interim CEO.
05/23/2018 Emai |l from Joe Orfano to Mitch Rapaport (Nixon Pesg 0197
05/24/2018 Heidrick &St ruggl es I nternational | nect.i neex ecchuiteefd eax eccounttir' 0198

05/31/2018 JEAGs Senior Leadership Team held an offsite firet 0199
guestion anénswer session, including: 0200

Question Set 2

A. What are three conditions that limit the effectiveness of JEA?
Truth

Sunshine law
Charter/independent
Political intrusion

= =4 =4

(p. 7).. ..

B. How can we minimize their impact in the next five years?
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https://www.youtube.com/watch?v=ueRlMnTDC7U&index=1&list=PLXcyHZitYtOkVu2sVvu2e_3q8ANfXVN60

Date Event Doc. No.

1 Exploregovernance/structural solutions
1 Find ways to shift the culture towards risk taking

1 Compete for most skilled and talented staff

(p. 8)....
Question Set 3

A. What three things would you change immediately in order to improve the effectivenesd the
organization?

Truth

1 Policy makers and external community creating instability and dysfunction

Trends
T Charter and Sunshine | aws create a big I mpedi
people not wantinguto share ideas or fistep

1 Need to do better job of recruiting and maintaining talent

B. What things are never discussed openly but need to be discussed?
Truth

1 Profits

(p.8)....

06/01/2018 A cal endar entry Aaron Zahn sent itReview bffhsted of JEA Worksho 0201
Mi nutes|[.] 0
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Date
06/15/2018

06/18/2018

06/19/2018

Event
Aaron Zahn sent Al an Howard an email with an exce
utilities, have less than 5 years to reorient their products and business models around fast emerging technology !
|l 1T ke 1 DER, Smart cities, and I oE or risk becoming

Aaron Zahnsent an email to Ray Spitzley (Morgan Stanley) asking for information regarding a mergers and ac
presentation.

JEA Board meeting.
1T Beginning at 00:54:40 in the meeting vi &stem TelbYee

Site Plan (TYSP)[.]O0 The handout for the present e
20070; however, AJEA began experiencing a sl ow r ecc
system forecast as fAvery moderateo and dAslightly
range[,] 0 which is fAvery consistent with other uti
1 Aaron Zahn di shoddsad Ftrlmemefwdtr&roe st arting at 01: |
as fia measuring stick and a coll aborative messagi.|l
Afensuring alignment ofmdJB®MAaywirtHls ©Ohéi CetyeCatnvelt
expectations. 0 The City would act as a ASharehol ¢
of JEA within the framework. owtagihgrihe JEA toIrevielveaidd stady s busip

and market related to competitive technology trends, business model trends and general business.praaiices | t
the following whereas c¢cl auses: (ofJEA, and emplioydes pf GHA, believie &

must evalwuate iIts position and business planodo to
a 10year strategic plan that identifies the resources and initiatives needed te@ffextticipate and respond to the ra|
changes in competition, technology, and the util ted
that the City Counci l Arecommends o erhatti arhael AiSttirtait
among other things, Agrowth initiatives with respe

and/ or products. o
1 Zahn presented the Shareholder Framework as a proposed resolutierCitytCouncil. Board Member Huse

Cumber said (at 01:08:30) that it seemed fdAweirdo
Al an Howard said in response (at -i(nhlo: I I:o40unchomhaatong dte
things, the concepts of Astrategic processo and fAs
we are doing what you guys said we coul d doo dtated tha
he believed fibetter communicationo from JEA woul d
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https://www.youtube.com/watch?v=ltrXFsE4vvE&index=2&list=PLXcyHZitYtOkVu2sVvu2e_3q8ANfXVN60&t=5784s

06/26/2018

06/26/2018

06/26/2018

06/26/2018

07/02/2018

07/09/2018

Event

expressed gratitude for the feedback and indicated that he intended for the resolution to address misalignment be
ard its stakeholders.

Aaron Zahn sent an email to Melissa Charleroy with revised meeting minutes from the May 3he2@h8 at White Oal
Conservatory attached.

Memorandum from Gayle Petrie of OGC to Council Member John Crescimbeni assessing two JEA Retention
Agreements providing two times (2x) <a(lxsary foronendb& A
JEAOGs executive | eadership team. Petrie conclude
authority to enter into such agreements becauane(iare
only enforceable for 20 weeks of compensation (even if properly authorized).

Memorandum from Stephen M. Durden to Council Member John Crescimbeni assessing Section 21.04(p) ol
Charter and concluding: (i) the CityCaum | must approve any sale of 100%
vote; (ii1) the City Council may approve a sale of

de factoamendment to the City Charter.

JEAG6s senior | eadership team had a Afuture of JEAO
changes to allow JEA to pursue fAstrategic partner

isal es culture[.] o The minutes i dE@hartern rdstyictiahglimidsisingsg ty)
& service territory.o Thbei BkTsalrsotoorsbotiedEA hod
includedii [ e] xt ernal mar ket review and 2030 vision exer
|l i ke 2030[ ?] 0

J.P. Morgan presentation on the Asignificant sewvec
available to JEA. The dApotenti al strategic alterul
presentation also identified potential buyers. (p. 38). The presentation projected JEA earning a netincome of $9,¢
from telecom opportunities in 2022. (p. 29).

JEAGs SLT held a
value of JEAO: (
The meeting minu

Aframework discussion meetingo at
) value t o minegyimpacsvalwenaad (iy) envirommental viah
e

[
tes identify the fAGoal of JEAO as
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Date

07/11/2018

07/12/2018

07/15/2018

07/17/2018

07/18/2018

Event

Mel i ssa Charl eroy sent-siane eWali kshoptKet &4 d fwi oin & C
Il nn & Club regarding ACompetition for Electric Rev
T identified JEAOGs pr oitlChastenrestric i 0@ 6el i mi ggbusomnedise
T defined success as #A[i]ncreased revenue while
customers on trusted advisor o;

T referenced the need for (i) nelsar tte/yrp esh amgle ss etrov
records flexibility/modifications, and (iii) cultural changes (sales culture);

T identified competition for workers as a probl e
organizationincres es empl oyee satisfaction and engagement 0;
T recomme nd e-thinksEukturé df JER @nd how it fits into COJ.

JEA issued a request for information (ARFI 0) indudingf
twoful-day sessions with JEAOGs senior | eadership tearm
i ncluded A[d]esign strategic planning process to 1
planf or JEA to compl ement strategic planning work ut
Co.

Aaron Zahn sent an email to Al an Howard confir mi
Framewor kt &#toed ZamphUJRI ti mately that our mission .i.so0

Jody Brooks forwarded an email from Susan Wiles (Ballard Partners) to Husein Cumber and Aaron Zahn des
meetingonJuly 1 018 wi th ABrian|[ Hughes,] 06 Athe Congress
ACurrent situationmustunosuwthaitnabl emefcessAEA t o pr ¢

If Brian is cavalier or negative, considtlling him that our doomsday scenario includes multiple
aggressive, assertive and proactive actions, taken simultaneously, that would likely result in great harm to
the project. This is NOT what we, at JEA,wanTC. hat 6 s why we ar e wantto®y and
to work with DOE to find a solution that works.

A separate section, under a section entitled ABri
discussed JEA and Plant Vogtle in that unfortunate meetingsphe i ng of | ast year. o0

Aaron Zahn sent an emai l to Ryan Wannemacher with
among other things, the I nnovation Summit (0).tober
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Date

07/23/2018

07/23/2018

07/25/2018

07/25/2018

Event

Mi chael Brost sent an email to Ted Hobson with att
1 Ensure the discussions around privatization are oWehey ever resurface, employees would see it on the b
agenda full transparency.
1 Ask employees if we are a nfuir-profit organization.Talk about us making $900M in profits last y@and how
we invested it.

Aaron Zahn sent an email asking Melissa Dykes, Mike Hightower, Ryan Wannemacher, and Angslito Head
AMeasure What Matters[.]o Zahn then identified or
in from SLT relative to a KPI/KPA/OKR system, process and rhythm that is in execution mode and will be used
CorporateMasur es through October 2019. 0

Anthony Terrell (Pillsbury) sent Joseph Orfano an email stating:

Peter and | would like to go down to Jax and buy you a meal and, perhaps, a libation. In fact, we would
encourage you tdringa colleague, perhaps the CFO or another finance person, or perhaps the lady | sat
next to at the meeting with the City that our team attended regarding the proposed privatizates

her name Jody Brooks? Anyway, your choice. We could do lunch merdom, maybe better, we could do

both, ending up down at Ponte Vedra.

Special Committee on the Future of JEA issued its Final Report.
1 Pages %: Summarize the status of JEA as follows:

While JEAG6s number dfncaowesatsemerosvr erad het e/aedirlsy, t h
both the electric and water sides has leveled off or decreased in recent years. JEA has experienced actua
declines in both electric and water sales from their peaks in 2006 and 2007 (respdoti2eh6i a 10%

decline from peak in electric sales and a 14% decrease in water sale. Electric sales peaked in 2006, declinec
through 2013, and increased slightly through 2017. The decline and subsequent leveling off of sales is
largely attributable tdhe increased use of energfficiency appliances and better energy efficiency in
building construction, along with effects of the economic recession in-2008. Water sales peaked in

2007, declined steadily through 2014, and have resumed a slighhdrend. The decline in water usage

is largely attributable to increased emphasis in recent years on water conservation practices to preserve the
potable water supply and on more wagéficiency appliances.

T Page 6: Summary of QIEAYGs cGaernern dlutkFwmd tbud et .
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07/30/2018

Event

1 Pages 1112: Discussion of Plant Vogtle. JEA committed to the project because (i) a JEA Board decision
10% of its power needs by 2018 from nmarbon, nuclear generating sources; (ii) steadily growing energy dema
Jacksonville; (iii) serious discussion by the federal government about severely limiting carbon dioxide emissio
coalburning power plants); and (iv) the relatively high cost of natural gas at the time. As part of the agreement
requreddo (i) share in the costs of constructing a pot¢
payo basis (i.e., whether the plant is constructed

1 Page 12: The sale of more than 10% of JEA (defined by OGC as 10%sf as®f the last audit report) requir
City Council approval, and sales cannot be done in multiple increments of less than 10% to avoid Council appro

T Page 12: nGener al Counsel Jason Gabri el t Aontust take |
into account at least four components: 1) interlocal and franchise agreements with St. Johns County and Nasse

2) real estate assets and obligations; 3) requir ed
interest determinationdé required by state | aw. 0

T Page 14: AJEA makes sever al di fferent forecas
JEAG6s financial planning purposes and another for

1 Page 14: JEA has thought about expanding into other lines of business to generate revenue, including «
leasing and pole attachment revenues.
T Page 14: Aaron Zahn said he instructed JEArpurposef

with shareholder trusteéesJ EAG0s board of director s, City Counci
framework upon which to measure a strategic plan f
1 Pages 16.7: The Special Committee reached the foowi ng concl usi ons: (i)
portant <civic assets and decisions about its f

i m u
exclusively serving Jacksonvi I(lid ifih alsE Abbost ha btia nigtiyb le
FEMA rei mbursements for damages caused by natur al
and ensure continued financi al h e ahetpdtaintial to adversely Bffed
utilityds financial position f or -csveedadilityas more kkelyaaeatsr intc
voluntary agreements with the City to tackle community needs and opportunities than ahd€djowmary responsibility
i's to maxi mize sharehol der value; and (vii) expans
Charter.

JEA Board meeting.

1 Beginning at 01:44:17 in the video of the meetiRga u | Cosgrave, JEAGs vice
of ficer, and Jason Gredel |, head of J. P. Mor ganos
to develop JEAG6s tel ecommuni cat ngannatesawnmarized the preseatatianc
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Event

Data Fiber Utility Services for the 22nd Century Smart Cityi Paul Cosgrave, Vice President and

Chief Information Officer, presented the thhgep process of discussing, deliberating and finally
deciding the direction of JEAG6s telecommunicati
fiber, 30+ cell tovers and over 180,000 poles that are utilized for attaching third party telecom assets.
Mr. Cosgrave reminded the Board that the City Council Special Committee on the Future of JEA noted
in its June 27, 2018 AFi nal nfderaexpandifyatpoparations irtton a t
other related business lines to diversify its revenue streams and ensure continued financial health. Ryan
Wannemacher, I nterim Chief Financi al Of ficer, s
for Jacksaville by accelerating broadband assets and services in Jacksonville, creating value and
improving the lives of the citizens, will be a source of financial value that can be leveraged to support
funding of core utility needs and enhances and expands e@ommwvelopment opportunities for
Jacksonville. Mr. Wannemacher introduced Jason Gredell, Head, Infrastructure Advisory Group, JP
Morgan. Mr. Gredell provided an overview of communication infrastructure industry, as well as an
overview on J&Atdbrsudtedree oompporftruni ties. Mr. Zahn
presentation noting that JEA will be the first city in the United States to offer a complete package of
horizontal and vertical assets into the market. Board Members held discusslonssah Chai r Hov
direction, Board Members should individually submit questions to Mr. Zahn. Mr. Gredell recognized and
thanked Mark Widener, JP Morgan for his great work on the presentation. This presentation was provided
for information.

(p. 5 (bold n original)).

T Paul Cosgraveos portion o f t he presentation b
telecommunications assets have unused capacity, but he stated that the City Charter only allows JEA to lease tt

T Jason Qoreod eflthe presentation began at 01:48:30 in the video. He stated that JEA implem
wireless network and fiber optic cable network to support its internal operations. JEA then began leasing exces
to third parties. Gredell noted thaternet traffic in the United States is expected to grow more than 3 times over b
2016 and 2021. (p. 90) . Gredel | opined that, whi
in 10 years. o Gr EAdceuldladdeds gsaevenure griolteans by developireg troadlband infrastr
to fill that gap. Gredell believed JEA could pursue similar opportunities by developing its wireless network infrast
(p. 93). Gredell described the potential economipiact of the initiatives (at
about the numbers on the water system and the el ec
But, if this begins today, you have the benefit of pigkup that cash flow, that growth, that you may be losing fromr
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Event
utility .... 0 Gredel | identified three fipotenti al strat
unique considerations:
o Status quo: J HIA el ceaxn tsitn unegs btucs i enxeescs pl an. 0O

management team, JEA has not historically provided telecommunications services.
o Partnership: JEA enters into a partnership with a third party through ddlondease or concessiotit
would recapitalize JEAG6s telecommunications ass
o Strategic sale: It would result in the highestfrert d pr oceeds of JEAG6s th
would lose control of it,eelecommunications assets.

(p. 107) . Gredel | concluded his presentation by
projects gener at grioswtththe maftigainali .g h 6ishudmsandhicergihlyevould bd very
beneficial to JEA going forward. o

T After Gredell 6s presentation concluded, Aar on

presentation and to fAbring clarityo thonu-bilioa doBao matfodm
dedicatedod to the initiatives described by Gredebon
a partnership approach where potentially we can monetize a portion of the assedupfantng binging in cash day
on®das well as have a partner that drives the value

T Board Member Husein Cumber stated (at 02: 200bet®n
monetizing on day one and letting a partner grow it, and kind of taking the approach that FP&L did by incubatin
fiber net and then monetizing it.o

T Gredell s response to Cumber (beginning gdttoBeXon?
type of retention of the upside because, to all of our points, this is an unpenetrated and underutilized asset. d3el
is effectively selling the upside for someone else to benefit fram 0

T Zahn circled bmamé&nt ® Gatde?2]1d3: 23 in the video)
a telecomm business and more about us being focused on our core business, which is energy and water. The s
path we were on, we were going to compete Hedtbad with the people in this presentation [e.g., Comcast, Cox,
War ner Cabl e]. |l 6d rather partner with them and |
alternative on the holistic model is we have to staff up, actjueréalent, maintain the talent, invest the capex, hope
we can sell and compete directly, haachead, against the people in this presentation versus the alternative, which |
layer of grey between some element of partnership to full divessainagl, without any recommendation, laying off the |
as well as finding a way to bring in cash and then allow our senior team to be focused on the businesses that a
in and of themselves, which are the energy and the water sector®.

1T Chaimer son Howard opined (at 02:35:02 in the vid:i
fiber under the Cityobés Charter.
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Date
08/17/2018
08/17/2018

08/21/2018

Event
Aaron Zahn scheduled a lunch meeting with Daniel Davis (JAX Chamber) and Deno Hicks (The Southern Groug
The Dalton Agency (Michael Munz) executed a confio
behalf of JEA ... 0
JEA Board meeting.

1 Beginning at 00:25:40 in the video, Aaron Zahn proposed a timeline to a¢hisMei gnment 0 ar
Pl anning Frameworko by October 5, 2019. Zahn des
areo to ficreate alignment on the direction @dthehé&edtc
obtain alignment among JEAOGs (i) AStakehol der so (
(Mayor Curry and the City Council ), and (ii i )siteBwhare
webveided our input as well . 0 Zahn stated the Str

Four Corporate Values. The Board unanimously approved the Strategic Planning initiative.

1 A proposed letter from Board Chairman G. Alan Howard to Mayor Curry and the City Council {p() i2entified
the AStrategic Goal o as A[m]Jaximiz[ing] the value
Measur es 0 goaf (i) valud th der customer, (ii) financial value, (iii) community impact value, anc
environmental value. AThese Corporate Measures wi
future execution of the plan.o

1 Exhibit A of the proposed letter provided additional information about the Strategic Plan. It states that th
Abel i eves JEA wo-yehrdtrategicplanfthattidertifresotme reaourte8 and initiatives needed to effe
anticipate andrespondo t he rapi d changes in competition, tecl

T According to the meeting minutes, Chairperson C
and input received from multiple Board Members and the entire Sedoa d er shi p Team over

1 Beginning at 01:01:00 in the video, Zahn discussed the need to retain a strategic planning consultant be
Board approved the Strategic Framewor k. ahseé e amticipate
having the tools and resources in place for the Strategic Framework by October 2018.

1 Beginning at 01:06:40, Michael Brost and Lucas Mcintosh of Burns & McDonell gave a presentation on in
di stribution enepmy§>93). eBsost confeneed that FEA BnEcipated having its integrated rese
plan (Al RP0) completed in January or February 201¢

o Utilities with | arge, centralized plants r @ghp
quantity energy sources.

o JEA has 1,600 private rooftop solar systems installed. 5 years ago, it had less than 100.

o Citizens who can generate their own energy in an efficient manner may present a risk to JEA.

47

Doc. No.
0224
0225

link
0226
0227


https://www.youtube.com/watch?v=mQaA5zsLIk0&t=6s

08/22/2018

09/04/2018

09/05/2018
09/10/2018

Event

o JEAGS wunit sal es h atween 2008 apdp201d. Hebidentiied dnérdy efficer
conservation, and distributed energy resources as driving that trend. However, he noted that IDER repi
opportunity for JEA.

o JEA is evaluating fAof f ensi vER,iaciudingdeemane side manageme
demand rate, direct load control, and vehicle to grid electric vehicle rate.

1 At 01:26:30 in the video, prior to Lucas Mcintosh giving his presentation, Board Member John C:
summari zed t he i s sodunity toembradewe future v.e . What dooypupwant to be, Blockbus:

Netflix? . : : Il think if we ignore it, it 0s atevenm
years than ités donventyf hvé hgearevi olve Bsftay Bopar de
trends . : . . ltds the most i mportant task t hawil

literally sit here over the next coupleofyears d destroy value. o
T At 01:28: 30, Board Member Husein Cumber describ

Cumber added, fiWedve got to get out of the mindset
goingt o exist five to ten years from now. . : . We n
Campion concurred and stated, AThe JEA has the ab

webre a mumibei malve wel dd of the baggage associ at ec
T At01:29:30, Lucas MclIntosh gave his presentation on IDER (pft125. He discussed three types of iDER:
o Load management. manage or mitigate load out on electric systems to iref@cvieity availability. It
includes electrification, energy efficiency, and direct load control.
o Price incentives: includes time of use rates, demand rates, locational pricing, peak time rebates,
time pricing.
o Distributed generation: includautility-scale photovoltaics, rooftop photovoltaics, and microgrids.

JEAG6s SLT held a AFuture of JEAO wor k sidkothmt standtintthe tay (

Core Competencieso and (ii) A[c]l]onsensus on hurdl e
Aaron Zahn sent an email to Juli Crawf or ds ea nHXx eRcyuatn
It included a timeline referencing sever al Al a] ssu

Aaron Zahn, Deno Hicks, Daniel Davis, and Michael Hightower scheduled a telephone call about the Innovation

Inresponse to receiving a draft of Kerri St ewartd
initiatives, Steve Mclnall sent an email to Juli
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09/11/2018

09/13/2018

09/14/2018
09/14/2018

09/15/2018

09/17/20B

09/17/2018

Event

pr esent afpresenatiod estimatedeJEA could, by expanding its electrification program, increase annual
sales 2.2% by 2021 and 4.3% by 2024. (p. 21).

Various JEA analysts participated inabah €eé€mailt hehdi
its underlying assumptions. The attached spreads
MWh (2018) to 13,153,349 MWh (2030). However, the forecasts included projections for energy efiaridmopftop
solar growth under low, base, high, and extreme scenarios. The high and extreme rooftop solar forecasts assum
40% growth, respectively.

An email from Juli Crawford shows a meeting with, among others, Ryan \Weaher and Scott Schlossman regarc
AJEA Status Quo Case Review[.]o
PFM invoice to JEA for financial advisory services
Email from Juli Crawford to Ryan Wannemacher, Paul Steinbrecher, and Raynetta Marshall with a draft st
presentation attached. The presentation includes,
Al n 2006astwed ftoo exxel | 17,000 GWh in FY2017, and wi
graph included data from the 20174¢re ar si t e pl an. (p. 3). The pres
in significant rate increasesmoe et hi gher revenue requirements. 0 (¥
[a]ddi tional revenue required from customers f

JEA and its consultants, including Aaron Zahn, MiehHightower, Susan Wiles (Ballard Partners), Michael Munz (
Dalton Agency), J. Allen Maines (Holland & Knight), Alan Howard, and Jason Gabriel worked on a letter urging the
Power Board to vote against proceeding with Plant Vogtle.

Email from Scott Merritt (The Dalton Agency) to, a
Vogtle communications campaign.

Melissa Charleroy sent an email to the JEA Board members with a copy of a September 11, 2018 McKinsey prt
entitl ed, AnStrategic PlanningPardehmptementaadi ¢ mt
AAtt ached emaldecursentptp dueSeptember 18, 2018 JEA Board Meeting package. Hard copies will b
at your seats tomorrow. O
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09/18/2018

09/19/2018

09/20/2018

09/21/2018

Event
The attached McKinsey presentation states, among other things:
T "McKinsey will provide unpaEAadd eBear dtamd etgapr m
JEAG6s future[.]O0O (p. 4).
T AChallenging conventional wisdom and orthodoxi e
of the industry shaped by dozens of strategy studies for North American | i ti es[ . ] o0 (p. 4).
T AWe have tailored our approach to reflect JEAOGS
T APhase 1 prioritieso identified as:
o AiJEA has articulated an understanding of tre
(p. 9); and
o "The goal of phase 1 is to supplement view o
framework of metrics and bemaomar ks o (p. 9) .
JEA Board meeting.
T From 00:10:53 to 11:43 in the meeting video, A

planning consultant. Zahn did not describe the work McKinsey would perform. On motion, the JEA Board a
retaining McKiegsg@apnngeconsaltBrA6s st r at

T The Board package did not include the presentat
package stated, AThis agenda item will be made awila
be placed at your seat at the Board Meeting. o (p.

Ni xon Peabody i nvoiicPer ilvOaltli 7z7a3t ifoonr MiaQ etneerrsadl wi Otléhthrdugh
May 15, 2018

Mel i ssa Dykes sent an email to Aaron Zahn stating
set. Will get something on your calendar. They will have someone at the innovation surtiteif san have continuit
bet ween the summit and their work.o

Victor Blackshear (a JEA financi al anal yst speci al
attempt on Electric. If you like this direction,wew | apply a si mil ar approach t
of the ADiIi sruptive I nnovation Anal ysiso presentat:i
T Page 2 (ADisruptive I nnovationo) summari zed th

systems, including
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Event

The JEA Enterprise systems face increasing pressure from disruptive innoyatimnuptive innovation

is an innovation that creates a new market and value network and eventually disrupts an existing market
and value network, displacing establisinearketleading firms and product#s we all know, disruptive
innovation has changed phone service [iPhone], video rental [Netflix], retail sales [Amazon], and taxi
[Uber/Lyft] industries.

The Electric Enterprise faces threats from increasing rooftocamenercial solar penetration, energy
efficiency, and the advancement of battery technoldgjgctric vehicles and neroad electrification can
offset some of the erosion by solar and battery technology and energy efficiency.

T Page 3 (ACurmrendstEl=cGrowt Fd) -wirciw@ldn pdedicted 6.6%020NCE
(compound annual growth rate) between 2018 and 203
forces can change this trend. o

T Page 4 (AJEAtHicstBrojcattiEoers and Sal eso) has a

Al n

includingJ EAG6 s 2yOela7r tseint e pl an. The page states, 2
ended FY17 at 12,000 GWh. Our forecast error %30 ower sal es i n that decade
could electric system sales erode due to innovat.i

quickly diverge our forecast, up or down.. 0
T Page 5 (fAPoisci tMarrek eBl elcif |l uences for JEAO) a -s0ade

electrification on JEA sal es: Alf EV and NRE acce
T Page 6 (ANegative Electric Mar kittofehergy éfficienayc eodes di
standards, and rooftop solar on JEA. 't concl ude:q
customer and financial value become at risk.o

T Page 7 states, i S t[additiosal repenoe: requirdtl drenucustomers fram 2017 to 2030
billion[.]O0 It then states, AA charter change wou

T Page 8 (APotenti al Mar ket Forces by 20y 3106dhetweens201i
and 2030.

Email from Ryan Wannemacher to Jeff Panger (S&P Glbllfabt i ngs) st ati ng, i We ha
except for the changes related to therPRlwamt iVio ¢Stall e
system.

51

Doc. No.

0244
0244a



Date

09/24/2018

09/27/2018

09/27/2018

09/27/2018

09/28/2018

Event
Mc Ki nsey presentation entitled, ABuilding a strate
T 1t identified two phases for JEAOGs strategic pl

0 Phase 1: ARefining the existing strategic
alignment through a rapid review of key trends
Afla]J]lign[ing] pers@pgecteaes oammanodeina.rddiwratalta
phase 1 is to supplement [JEAG6s] view of trends
of metrics and benchmarks[.] 0 (p. 11) .

0 Phase 2: i | dizng, tand drivingrppgresptowiardsrstrategic initiatives to achieve the
set in the strategic framework[.] O (p. 3). |t
change management appr oiatcihat;i (e d )amd dgreif a miet isz a
and (i1i1) A[ d] evel op business plans, overall
roadmap, as well as a tracking system[.]O0 (p.

1 McKinsey hoped hgei sipbementwi a hitlwa objectives:
program, creating excitementand kuypn  at al | |l evel so and (ii1) A[t]o m

the organization[.] o (p. 12).

JEA issued addendum 1to ITN 2248 ( A Strategic Planning & | mpl ement
revised scope of work stating, ADesign Strategic
construction of new strategidgm for JEA to complement the strategic planning framework undertaken by the .
Leadership Team. o

Ryan Wannemacher sent an email to Daniel Deaton (Nixon Peabody) in anticipation of JEA receiving a rating
downgr ade. It states, AJEAG6s financi al heal th ha
Munz and Aaron Zahn.

Skype meeting invite regarding Afeedback to The Da
the feedback session this week, so Dalton can make edits in time for the JEA Innovation Summit that is schEdul
Oct. 8". o

JEA executed a contract with McKinsey & Company, Inc. Washington D.C. in connection with I[TN824f or |
Planning & |I mplementation Consulting Services o0 efdans
Number 2 dated August 8, 2018, and Addendum Numb e
indebtedness to $308,000.
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Date Event Doc. No.

10/01/2018 Mel i ssa Dykes sent an email to Aaron Zahn 1] 20B8Bmeeting 0251
including A[n]ext big milestone i n sitan appctgnitydo think Aggen
strategically, imagine possibilitid¢swh at ever you want to say here. o

10/05/2018 Innovation Summit. 0252
The Jaksonville Business Journal provided the following live coverage of the Summit: 0253

0254

T Aaron Zahnés opening statement: 0255

JEA interim CEQAaron Zahn opened the summit by telling the audience, which includes many JEA
employees, to rethink JEA's role as a utility.

AStop thinking about a wutility company, o0 said Z

The industry is changing too fast for JEA to keep its role as a centralized power supplier and transmitter,
Zahn said. I nstead, JEA canomyeacoime dtwaer lce nwleer
power grid includes widely distributed rooftop solar generation, microgrids and more. Zahn also touted
J E A 6 sfoundeability to convert waste water into drinking water, the product of a recently completed
developmenproject.. . .

Alf wedre successful, then what we wil/ create
youdbre going to | earn about today," said Zahn.

T Mayor Lenny Curryds opening statement:

Mayor Lenny Curry took the stage after Zahnd addressed the last year of JEA discussions in
Jacksonville, discussions that were dominatedhbyquestion: Would Jacksonville be better served if
JEA was sold to a private utility?

There have been tough c¢onv emzesdtionshas createa fear andh e |
ncertainty, o said Curry. ABut all of those <cor
hat was not true. 0O

—+ C D
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Curry then lauded the $290 million in debt the City has paid down in recent years, savingsailr
will allow the City to invest in infrastructure ideas of the future, like those that will be presented today.

1T Nat hani el Cal hounds presentation entitled ATren
Disruptions are coming, and they're coming faster tharever - 8:30

Genetically building infertility into mosquitoes, robots building robots, genome mapping cheaper than
water, 3Dprinted homes that take a day to build and cost $1,@these and more are on the horizon
thanks to the rapid rate of changilitated by modern computing power, according\Naihaniel
Calhoun, chair of global grand changes at Singularity University.

The takeaway: Buckle up for change. Il tds accel e
T Gl en Hiemstrabds presentation about AThe Future

What will theenergy of the future be? According to Glen Hiemstra, founder of Futurist.com, it will be a
mixture of wind and solar generation. Why those? For Hiemstra, its a simple matter of dollars and cents.

Natural gas power generation, widely considered the cheépen of generation, costs about six cents

per kilowatt hour. However, utility scale solar and wind generation can generate power at close to two
cents per kilowatt hour. The two energy sources have also seen massive increases in a@léytioes
adgotion growth in wind and 50 times adoption growth in solar over the last decade. . . .

1 Sue Kelly, CEO of thédmerican Public Power Association, encouraged JEA to take on three trends in the
industry: Amazonification, connectivity and socialipati

Amazonificationi Justas Amazon (Nasdaqg: Amazon) transformed from a company that sells virtually
anything, utilities need to become estep shops for energy, according to Kelly. They also need to adopt
Amazon's hypefocus on customers by thinking about new ways to servegemgecustomer needs.
Specifically, JEA can explore becoming a solar panel installer, make its grid wovkaygwith smart
meters and more. .
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1 A panel of CEOs, including Melissa Dykes, discussed current trends in public power and energy markets

A panel of utility executives addressed a number of themes in the industry, including declining energy
sales, greening energy supplies and the need to innovate quickly. The executives, id&Ading
PresidenMelissa Dykes, expressed a focus on adding nevicesrio stem revenue losses from declining
energy sales.

AWe have to build a portfolio of complementary
Dykes.
I n that effort, JEA has formed an inaodafabibh f:

said Dykes. The lab is working in projects to use data analytics to conduct predictive maintenance that
prevent power outages, use sound waves to detect small water leaks and other.projects.

The Jacksonville Business Journalglsa bl i shed an article summari zing o

Utilities across the country have seen flat or declining electric sales since 2008. Now, the agencies
including JEA- or looking for new services they can provide to make up for ésginue. For JEA, new
services could include converting waste water into drinking water, becoming a residential solar panel
installer and more.

AStop thinking about a uAadonyZalmpamyhat daitdhe

The utility has formed an innovation lab to explore new services and technologies, like using sound waves
to detect small water leaks and energy signatures to detect appliances that are about to fail, according to
JEA PresidenMelissa Dykes.

10/11/2018 Moody 6s i ssued a rating action stating: 0256

Moodyds I nvestors Service has downgraded JEA (FI
electric system revenue bonds to A2 from Aa2, subordinate lien electric system revenue boridsmo A3

Aa3, St. Johns River Power Park System (SJRPP) revenue bonds to A2from Aa2 and Bulk Power Supply
System revenue bonds (Pl ant Scherer revenue b
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10/11/2018

10/16/2018

10/16/2018

Event

downgraded t he ut-termiating forsVariabidtiate IElecyric Systeml Revergie Bonds
(Senior Lien) to A2 from Aa2 while affirming the associated stenn VMIG-1 rating for those bonds.
Moody's al so downgraded the wutilityds Variabl e
to A3/VMIG-2 from Aa3/VMIG-1.The outlook remains negative.

Ryan Wannemacher sent an email to Al an Howard rega
negative outl ook. Wannemacher wr ot eof AJTEOAdGasy ,b ovhodosd,
to a lawsuit JEA recently filed with respect to its Power Purchase Agreement with MEAG Power for energy froi
Vogtl e. Moodyds has taken this action i n spidfieananaf
excell ence that JEAG6s Board and | eadership have re

JEA filed on EMMA responses to investors regarding Plant Vogtle, stating:

JEAOGs f i na ncontirués todeanaldf the sttomgest in the industry. Since 2010, JEA has paid
down over $2.5 billion of debt while investing nearly $2.4 billion in capital projects in our community.

At the end of August 2018, JEA has cash and investments of nearlyil$ani lmeaning that based on

days cash metrics, JEA has enough cash in the electric system to operate for over 7 months without
collecting any payments from customers and in the water and sewer system for over a year. Throughout
the most recent fiscal yeaJEA posted strong financial metrics, with ample revenues to satisfy all
obligations with margin in Fiscal Year 2017, JEA had net revenues available to cover debt service by
2.53 times on the electric system and 2.99 times on the water system.

JEA Board meeting.
1 At 01:29:00 in the video, Aaron Zahn provided a status update on the strategic planning process. He

compl etion of JEAOGs fitransition. o Zahn al so pr wek
However, Zahn did not discuss the contents of the document (p. 94) containing the Guiding Principles. That «
contains numerous references to innovati on, growtt
Concernrp i ncluding (i) A[t]ime to O6pivotd is critical
and mar ket pressur eso; and (i1) ACity Counci l eng
95).

7 At01:32:13int he vi deo, Kerri Stewart and David PicklIl«
Emer ging Market. o El e ct r deléctric smurce of energysto elettreeity atshk pofntt of fi

consumpt i on. oedel&triemotorvehiclescag antexaringle of electrification that can increase JEA r
while decreasing JEA system costs. Stewart reported that JEA was conducting a study with ICF to quantify the
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10/17/2018
10/17/2018

11/06/2018

11/08/2018

11/13/2018

Event
risks of pursuing increased electrificatior.i c k| es st ated that | mplementing
net revenue by $14.4 million. Pickles stated (atd
that, at | east in ipcairptal tuot itlhiet ifiefsl ehxai vbei .l i tHoOw envuenr ,

guicklyo catching up.
T At 02: 03:40, Zahn st at edbatsheadt aJpEpA oiasc hf cocnu sderdi va |
that end, Zahn asked Ryan Wannemacher to discuss-gfelmr ficor porate efficienc

02:05:00, Wannemacher repprtl t ha't a | ender had increased its
demonstrates the confidence of a key Il ender :
optimizing utilization of our assetsandredgcinour debt . 0 Wannemacher cl aim

in debt in 2019 and over a billion dollars by 2022 with no base rate increases. The meeting package published ¢
website does not include the presentation. At 02:12:4brZa st at ed t hat the plan r e
and would hel p it mov erunfutility tmmdrenoba . e. profifabiliagg r gi ovveenr nuntei nl ti
Chairperson Alan Howard suggested that the plan be put on thdaafg action by the Board at the November 2!
Board meeting.

JEAGs Senior Leadership Team, director s, agitaneatsatdhg
Adam Herbert Center at the University of North Florida from 9:00 a.m. to 12:00 p.m.

The SLT had an oféite meeting with Michael Munz at The Dalton Agency.

Joe Orfano sent an email to Elizabeth Coluhfldi x on Peabody) with the ACEO F
October 16, 2018 meeting.

Patricia Maillis sent an email to Scott Strackbine
regarding ideas aund an updated incentive plan that is aligned to earnings and there has been some discussiol
exec plan, e.g., an LTIP. O

Aaron Zahn authorized a JEA payment of $300,000 to Innovation Alliance of Florida, Inc. The descrighti@inenite
states, AJAX Infrastructure I nnovation Summit 201E

Kay Fuhrman (Heidrick & Struggl es) sent an emai l
confidential candidate reports fttre four JEA CEO candidates, including Zahn.
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11/13/2018

11/16/2018

11/17/2018

11/19/2018

11/21/2018

Event

Patricia Maillis sent Ryan Wannemacher an email stating:

Thanks for taking the time Friday to discuss the various ways we can incent employees to support our
new strategies.

In order for HRto begin development of alternative reward strategies, we would need to consider a budget
that might be in mind and the profitability metrics we might consider.

If you can give me some insight into some draft options, | can include these into a model.

Ryan Wannemacher sent Jason Gredell (J. P. Mor gan)
electric system base revenue and unit sales remaining flat through FY2023. (p. 5).

Aaron Zahn modified a dft speech he intended to give to the JEA Board in support of his CEO candidacy. It
APrivatization to focuso in connection with JEAOS
Aaron Zahn sent an email to Michael Munz (The Daltog e nc y ) identifying det a

gualifications Aignoredod by Heidrick & Struggl es.

Al an Howard sent an emai l to Ben Becker (Action N
Director/CEOOfJEA s somehow rigged in favor of Mr. Zahno:

The Search Committee and Board of JEA have engaged in a transparent, open and deliberate search
process.A complete timeline of our CEO Search process is attacAegy. suggestion that there is a
predetermined oabme is disrespectful to the Board members who have given countless hours over the
last 7 months to this procest. is also disrespectful to the candidates who have interviewed in good
faith. And it is disrespectful to Mr. Zahn in that it implies heldouot be selected on the basis of his own
gualifications.

| personally spoke with Frankie McDermott, the finalist for the CEO position who withdrew his nhame
from consideratiorthis week. Mr. McDermott assured me that the sole reason for his withdrawal was
family considerationsHe and his wife have 3 children and 4 grandchildren that live within 3 miles of

their home.While he initially discussed this with his family and ibgkd they were comfortable with a
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11/26/2018

11/27/2018

Event

move, as he became a finalist for the position, they had second thoutgke. Mr. McDermott at his
word.

The assessments of the candidates submitted to the Search Committee and prepared by Heidrick &
Struggles reprent the subjective opinions of the team members at Heidrick & Struggles based solely
upon a review of the candidates' resumes and their experience levels in various cat€jgeyiese not

"scores" and they were not assessments by the Search Commi@eardrof JEA. Members of the

Search Committee based their determination of the finalists recommended to the Board on their individual
assessments and personal interviews of the candidates, together with how the candidates could meet the
needs of JEA. In keeping with their fiduciary duty as directors, | expect the members of the Board to
evaluate the candidates based on theiWewillwot ass:e
abdicate our responsibility as directors by accepting the assetssaf the search firm and simply hiring

the person they ranked as most experienced in several cateddossexperienced does not always
translate as most qualified for a position.

Patricia Maillis sent an-mail to Kim Evatt and Andra Deeb at Willis Towers Watson stating, in pertinent part, (i) M
and Angelia Hiers are providing Aar on Zah n -tanm incéntivass
(ii) Maillis is proposing JEmarnkoedtidf;y (tihiei )A SZra h nT | AG
iv) resources provided to Willis Towers Wat s
ting to JEAO6s executives) wouddvireeewlvet Ldr .
. 0 Maillis noted that LTI Ais only used at at

JEA Board meeting.
1 The Board interviewed potential CEO candidates Cris Eugster, Pamela Hill, and Aaron Bagmning at
01:57:45, Aaron Zahn made his opening statement. He stated, among other things, that (i) he increased tran:

JEA, (ii) fAthe era of our future is much differ eand
modul ar ) ; (iii) the Ainevitabilityo of JEAOG6s dinfi
pervasive commitment to value and profitabilityod b

technd ogy and communications architecture that wi | |
selected Aaron Zahn as JEAOGs permanent CEO.

1T The Board meeting materials contained a han édthat
AOn December 12, 2017, the JEA Board of Directors
authority to establish total compensation for JEA, in accordance with JEA Board Policy 2.7.3, including a perform
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11/27/2018

11/27/2018
11/29/2018

Event

progrlatm.was designed to, among other things, HAi.mce
actual payout to JEA employees under the plan would be $3,680,001.32 as of October 1, 2018.

Andrea Deeb of Willis Towers Watson r ensist@atimglia pertineot paf

[ 1] f 1 understand you correctly, yfar a lorggerterm LTo o k i n ¢
opportunity. I f thatods the case, the idea makes
STI opportunity, then you are likely going to be positioning your total compensation well above the market
for comparable r@s. That might compare favorably to general industry, but it likely will be well above
competitive practices for the public sector, and therefore create potential external and internal negative
perceptions.

Patricia Maillis responded #ndrea Deeb of Willis Towers Watson as follows:

We were looking at providing LTI in addition to STI and agree that this would position JEA well above the
public sector markets, but not the private sector counterparts.

If the leadership team wishes to gpue this, would or does WTW assist with the design of LTI plans of is
there some benchmark analysis that | may obtain or purchase for our industry?

The City Council enacted Ordinance 2a18>-E, which required any JEA privatization to pass a voter referendum.

Emai | exchange among Angi e Hi er s, Mel i ssa Dykes
Pl an_Summar yohswmtet ached, whic

T ALTI i'sS not typically a component of compensa
recommended that this form of compensation go belo
T ABased on these targets an LTI %pflthe dty mcdriogioniarsd 4% of tb
EBITDA above forecast (requires $50 million increase in annual EBITDA relative to forecast to achieve target) v
consistent with these targets. o

T JEAOGs 7 paidrempgoyeeswould receive letegrm incenties ranging from 20% of base salary (Direc
Grade AJO) to 240% of base salary (Chief Executive
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11/29/2018 Hei dri ck & Struggles notes from interviewing the

11/29/2018

11/30/2018

12/03/2018

12/03/2018

- Aaron left and theompany was in a stage at which the board wanted to make a chhagketails are protecte
byNDA.Aar on wasnoét firedé. but it was muGE®andCEQ Aard
father Fred)eft within 30 days so the company neeéde be rebuiltlt was time for a new direction for th
company.

- I f you want to specifically discuss Aaron Zahn,
and its directors and officers have a Separation Agreement which absolutésy dimiability to discuss hi
performance in BCRand this is our only point of reference on hiiim not in a position that | can provide tF
information.

- Unbridled smarts can work well in financial services, but | have a question as to whethghttfsr the utility.

- Heisgood in front of a camer aé g oMydkenseasch& is a gped.ghyelikab
very smart guy; he is a good salesman, but he o

- He has weaknesses. | understand thatltoardpromoted the CFO tBresident when they brought Aaron in
Interim CEO, if that persocan work with Aarot hen t hat 6s aVip dhtoant itdlata@&ng

Leslie Skipper (Wells Fargo) sent an email to Joe Orfandeattl , A Today6és Meeting[ , ] ¢
top priorities over the next one to three yearso
Public Utility Research Center publ i T™dCase ofdhe PaeptialiSale
JEA in Jacksonville. o l'ts conclusions included (i
J E A Gater system had a value ranging from $0.3 billion to $2.616 billion.

Emai | from Aaron Zahn to Anton Derkach (McKinsey)
the Future[.]O The prresesntaft i OBA i med audseasr f i fvaer fff L
pervasive commitment to profitability and valuel[ . ]

Michael Brost sent a meeting invite to Melissa Dykes, Ryan Wannemacher, Paul Steinbrecher, Kevin Holbroo
Moran, and Steven Mclinall regarding an IRP draft review.
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12/03/2018

12/06/2018

12/06/2018

12/09/2018

Event Doc. No.

JEAOGs independent d

au , Ernst & Young LLP, i ss 0285
& Young compared the

I tor
2017 anaecticGystBmasfolowsat i ng r evel

Total operating revenues decreased approximately $62 million (4.4%) compared to fiscal year 2017.
Electric revenues decreased $114 million and other operating revenues increased by $52 million. The $114
million decrease in elégc revenues was due to a $97 million decrease in sales to FPL as a result of the
shutdown of SJRPP in January 2018, and a $40 million decrease in transfers from stabilization funds. See
note 2, Regulatory Deferrals, for additional information. The deereas partially offset by $23 million
increase in territorial sales. Territorial MWh sales were up 314,205 megawatt hours (MWh) (2.6%),
resulting in a 1.0% increase in average MWhs per customer, driven by a 13.9% increase in degree days.
SJRPP Sales to ERlecreased by 1,360,616 MWh and-s§istem sales decreased by 115,206 MWHh,
which brought the change to a net decrease in MWh sales of 1,161,617 MWh (8.4%). The increase in
other operating revenues was driven by the FPL shutdown payment. See notel#)sSRiver Power

Park Decommissioning, for further details.

(p. 7).

JEAGs SLT -®nfafdo amdiektiicrkg wi t h McKinsey. Foll owing 0286
ti meline for McKinsey wor&nchmadhkiidnggddt g figmamhrEA
(i1) AMcKinsey to send a detailed workplano (Dec
assumptionso (week of December 17, 2Ql&)m ian d a(cikw’

7, 2018).

Aaron Zahn sent Michael Munz (The Dalton Agency) and Gerri Boyce an email with a deaftaifached. It statec 0287
AJEA | eadership began i mpl ement i n gwilldavd aparvasive commitment
driving value for Jacksonville. o |t al so said,
environmentally sustainable that demand is being met bytraditional providers. JEA will need to adaptirc
infrastructure and business model to remain your |

The TimesUnion publishedanepd by Aaron Zahn in which he outl i ne¢e 0288
wrote:

Our vision for the futwr is to improve lives by accelerating innovation which includes technology,
methods of customer engagement, community development and stewardship of natural resources.
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JEAOGOSs | eadership began i mplementing taensureaunsi ti
operatonsandlonger m focus aligns with the communityodos
based performance management and a pervasive commitment to driving value to better align our actions
with our stakehol derdé expectations.

Insght s from our |l i stening tours drove the devel
progress. Our board unanimously approved the framework in August. We will measure success in four
key areas: customer, financial, environmental and communitycinvpéue. The fundamental goal of the

JEA is to maximize each area of value both now and in the future by driving results. Every month, we
publish our results in publicly available board books.

Zahn concludedtheepd by st ati ng, A dirinAKastmcturel andrbesmeass niodel tardnaamt o
your trusted energy and water partner. We plan to strengthen our core businesses rather than divEngfy.
future of JEA |l ooks bright i f we work together. o

12/11/2018 JEA Board meeting. link
T At 00:42: 05 in the video, Wannemacher di scussed 0289
(STAR) Plan[.] 0 Wannemacher projected that the pl
in infrastructure. Zan al so stated that the plan would fAwell
Howard asked questions posed to him by members of
Wannemacher responded by saying that JEA iseamphting the STAR Plan to keep rates low. The Board approve
STAR Pl an and the delegation of authority to the C
1 At 01:24:00 in the video, discussed creating a formal delegation of autpolicy. Zahn indicated that he ar
Jody Brooks would create a fAigovernance guidelineo
It would effectively aggregate and s i mplerafiogs. Zahnandicate
that the purpose woMladalwe memti Oetl &lglait $ lona PB®darcg t}
Chartered powers are delegated. o
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12/17/2018

12/17/2018

Event

7 At01:28 53 in the video, Zahn discussed the AGui di
Strategic Planning processo approved by the Board
included (i) afmeweatkoi mg] uandefr st anding and measur.i
management, City Council, Mayor and other key stak
| ooking strategic pl aanlnsion gi doernotciefsise. dd a Tchoer eh acnodnopuet t
match our customerds needs with market trends. 0
need to be flexible and adapt to the changing utility industryandoa ust omer sé changing |
would seek final approval in January 2019.

Victor Bl ackshear sent an emai l to Aaron Bielenber
forinnovationand hange o) .

Victor Bl ackshear sent an email to Aaron Bielenbe-r
year site plan and integrated resource plan.

JEA and McKinsey representativéiscluding Sarah Brody, had a meeting. Anton Derkach (McKinsey) sent an en
Aaron Zahn, Mel i ssa Dykes, and Ryan Wannemacher st
with you a draft of a more detailed workplan combining ali$8is of the strategic planning effort (including organizatit
culture baselining)... In the meantime, we will continue to . . . get ready to launch organizational culture bas
effort. o Derkach attached afiBubFdi pgeaenstattegito

dated December 17, 2017. It states:

T Phase 0O0: consisting of several steps: (i) A]a]/l
financial forecasts for base case/businessassual and extreme but plausi bl e
scenarioso to Adetermine how technology penetrati
2030 ti meframeo; (iii)gificl fgliamdiircge mroa ked satn; faomd s

di agnostic|[.]60
o Step 1 included JEA and McKinsey working to

T Phase 1: Aset ambiti on amdbdelangghbaseadse and dlternative scenaids t
JEA and internal modeling tools to include future

T Phase 2: ARdevel op strategic portfolio of initdi

T Phase 3: Afinalize executable plan[.]o

1 Aaron Bielenbergremais on JEAOGs project | eadership team.
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12/18/2018 Email from Sarah Brody (McKinsey) to Aaron Bielienberg (McKinsey), Victor Blackshear, Scott Schlossman, Eric
and Jesse Noffsinger. Brody wrote:

Victor and team,

Great to meet you ajlesterday.Fol | owi ng up on Aaronés note bel o\
us tailor the forecasting work we do to your existing demand forecast and service teF#elyree to
respond via email or we can set up a quick call:

+ Customer growthcan you outline the sources used to forecast base customer growth (1,281K
MWh by 2030) and the assumptions used to forecast based on population and economic
growth? Specifically, is customer growth linear with population and based on historical
correlatims, or do economic drivers factor into the forecast as well?

+ Off-road electrification and energy efficiency programs: our understanding is that these demand
drivers are based on JESpecific programs currently in plac€an you let us know if this is
correct and if so, provide any available details on the programs that drive these forecasts (I looked
through the site plan but only saw a DSM forecast that looked to be fairly constant)

+ Codes and standards: Is this demand driver based on specificittiagbzodes coming online,
or a general assumption for energy efficiency driven by stricter building standards?

+ Customer demographics: Could provide any
customer base, e.g. industry sectors, size of customer?

As Aaron mentioned, i n our discussion on Friday
demand forecast for JEANe can also discuss how we might think about modeling financial impacts.

12/20/2018 Sarah Brody (McKinsey) sent an invite to Victor Blackshear (JEA), Aaron Bielenberg (McKinsey), July Crawford
and Mi ke Barg (McKins@yponregmadnidndgoa etfastfoldli eswussi

T Page 2 identified theltgambébes pgpadbhstoi hchatdi agn¢
Ala]lign on approach to modeling the financi al i mg
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T Page 4 of the presentation summarygiesd and f Mckinm
demand forecast (in millions of MWh):
o JEA estimated its electric sales wouldcreasefrom 12.3 to 10.9 between 2018 and 2030; McKin
esti mat ed JEAO sinceshsdront 12.B to 1288 aThefactors contribatitoghat conclusion include
A McKinsey estimated a higher customer growth impact than JEA: 2.9 versus 1.3.
A McKinsey estimated a lower rooftop solar impact than JEA: 0.2 versus 2.3.
T McKinsey predicted fAl15% higher sales by 2030 t
|l osses[.] o0

1T McKinsey also stated, fadoption rates are ~2%
forecast. o (p. 8).
T Pagesland 12 outlined McKinseybs approach to fina
and I nvestment Scenarios (ATETRI So0) :
o Page 11 states, ATETRI'S is a financi al t ool
strda egi ¢ responses|[.] o0 It goes on to describe

assumptions testing. o
0 Page 12 describes how TETRIS takes information from five inputs, including the PowerlQ demand f
to figuanttfgftdesrmpacve trends on the electric

12/21/2018 E ma i from David Goldberg to July Crawford and Ger 0295
h

I
all the great things we want to do with our future

12/21/2018 A presentation entitled ABrave Campaigno di scussed 0296

1T "Evangel i sm: Putting a Value & Earnings focus

T AContributors: Aaron Zahn, Team BRAVE, Brando

1 "APur pose: |l ntroduction to JEAOGs cultural parad:
12/27/2018 Angel i a Hiers sent an email to Patricia Maillis sst 0297

(select bullet points):

1 The proposed Target Incentive Opportunity (TIO) reflects cash incentive and total cash
compensation ammts at market 30percentile for the utility industry (IOU and public).

1 LongTerm Incentives (LTI) are typically a component of total compensation designed to align
employees who have the greatest influence on#hg&ar strategic goals of the compam.TI is most
typically used in Investor Owned Utilities (IOUs) and publicly traded compamdmut 25% of
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12/27/2018

12/28/2018

Event

government, public sector and nprofits use LTIs.The most prevalent population to receive LTI are

the CEO, Gsuite executives, and Directoeviel (direct reports to executives)lhe prevalence

dramatically declines at management/supervisory levels and is typically not used at all for individual

contributors and line employee&TI can have cliff or prorated vesting typically over a perioB-&

years.Payout is commensurate withrisk.kar get | ncentive Iis a percenta
1 For all employees not eligible for LTI, institute a spot award program for bright ideas and Nike

day initiatives in the amount $1,0085,000

(p- 1).

The attachment further states, ACompanies that do
Cash or Performance Units (grant of dellnminated units with value that is contingent on performance against |
yeart i mefr ames) . O (p. 2). The proposed LTI would g
Angi e Hiers sent LadébTrece Bartley an email statin;i
My name should be removeor some reason, |l 6m not suppose to h

T The attached document (ent i i CoepdratdgiFerfolmancdvd ppptll lodividu
Performance Model 0) descr i be¢esnincdnéveglanatdtAwor k f or a

Patricia Maillis sent an-mailtoAd r ea Deeb of Wil lis Towers Watson a
I ncentive Plan Review Project Outline. o Willis To
AAs you are awar e, JEA foctalenpaed frers the study pdifermep m 20474 it veas ideati
t hat wvariable, total cash, and tot al compensation
1 The referenced incentive plan review indicates that Willis Towers Watson audited compensation benchmze
analyses for bothxecutive and nom®xecutive positions with the ergdo a | of presenting a r
Committee regarding shetwrm andlong er m i ncentive (ALTIO0) plans.

David Goldberg (JEA) sent an email to Aaron Zahn (
Strategy presentation attached. The pr es e ntdrm incentive,
and longterminceat i ve) to public and private entities: nJE.
and | ocal i ndustry however the structure does not
that JEA muws tFoff Bnatl a ICloimplensati on Policy to Align wi
(p. 10 of 12).
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01/02/2019

01/02/2019

01/03/2019

01/04/2019

01/07/2019

01/07/2019

Event

Sarah Brody (McKinsey) sent Victor Blackshearp an sw
presentationvith PowerlQ and TETRIS analyses.

Andrea Deeb sent an email tea eRat iMeaielnltiisver eodarndi n
a.m., there is not much precedent for LTI plans in public power organizatiori3abidt has some experience with the
and is most qualified to Iead this work.o

LadTrece Bartley sent an emai l to Al an Howard to

Aguero on January 5, 2019.

Aaron Zahn sent an email to David Goldberg (JEA) with a total compensation presentation attached. The pre
compares JEAG6s tot al c otemp ecestiget and loAtprmbincenteve) 1 guibkc rayd, prival
enti ti es:coindpEeAnbssa ttiootnalstructure does not reward va

of $130 million in free cash flow between 2007 -ya
site plan projection of increasédEA s al e s . (p. 13). Moreover, it al
to be aligned with[,] 0 among other things, JEAOGS
agree on TC Philosophy and Baseline before negotiay CEO contract|[ . ] 0 (p. 20
Matt Dunn (McKinsey) sent an email to, among ot her
alll Looking forward to speaking in a moment. Attached is a first pass as ani€k-ifkdocument we can use for ol
conversation. Looking forward to speaking in a mon
Patricia Maillis forwarded an-mail from Angelia Hiers to Andrea Deeb and David Wathen of Willis Towers Watson
subject l i nRUPRBERRtURG@GE NiTFWhai IHi ®slsdd Wi |l |l i s Tower s
tomorrow, provide a short scenario (SCOPE) of the possible engagement with us. . . . In other words, what they
us. ... [a]s we start the project. Weneegiove t hi s to our Compensation Ch
Towers Watsonbés work as foll ows:

1. Towers will assist with the design of a STl and Long Term Incentive structure that will incent employees
to perform their best work in accordanwith our culture values and guiding principles.

2. The incentive plan wil/ be connected to metric:

Ryan Wannemacher sent Scott Strackbine (Aaron Zahn, Angelia Hiers, and Patricia Mailisd ) stat
conversation, | modified the spreadsheet a little to reflect market66iks the board. Please review the calculations
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01/08/2019

01/08/2019

01/102019

01/11/2019

Event
call me if you have any comments. 0 -fetmeinceativd @ao sieod
$5.463.327 for both Ameetso and fexceeds. O | t al ¢

position ranking, with JEA directors and CEOs making 20% and 240% of their base salaries, respectively.

Mike Barg (JEA) sent an emai l to Jul i Crawford, Vi
inputs for the demand forecast attached). The attachment contains forecasts for the impacts of solar, electri
energy efficiency,dit ri but ed generation, and other factors i1
Sarah Brody (McKinsey) sent an email to Ryan Wanne
framework for JEA[.]0 It states:

1 A Ob | e ctheiefiod: Develop a 10 year strategy for JEA that drives an increase in the value of JEA nov
the future.o (p. 1).

T APhase bJaf IO)xAlign IJEA Stakeholders & Charter withldang r m pl an t o maxi 1
T APhase dswibotas3EA performance and health to s
T AWe will assess JEAOGs baseline health and cul tu
T AWhat to expect at t he dimaacialdofecasthf@ staus fuo sceénario and alignr
around implication and case for change . . . . Specific, measurable, achievable targets for JEA performance .
aligned against JEAOG6Gs existing strategic frameworKk
Draft presentation entitled AStatus Quo Baseline:
future |l ook |Iike i f JEA doesndt change?o0 (p. 3) .a
to a pitch book[.]0 (p. 1) . The executive summa
offset accelerated distributed generation and energy efficiency, leading to decreased load (7% redu&®n @Sdiding
income,andh net | oss after city contributions|[.]Oo (p.
the 2017tety ear si te pl an. (p. 13). The assumptions i
adopting solar anddttery storage by 2030, offsetting 700MWh of energy sales; and (ii) energy efficiency techn
causing a 22% reduction in residential sales per «

sal es r el at i veofrootiop olarlaBdeneryy effiaiency.e(p.d9).
JEA approved a change ordwextckratdoi maomeansed oMEKI3RBS €
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01/11/2019 A document ent i iAaerdon fAZCaahlnlo tsot aAtcitni go:n 0314

The utility industry is moving into a new er&Vhether we refer to it as Utility 2.0 or Utility 3.0, the 130

year old U.S. utility industry is trekking towards a new epochtimes past, all utilities were large and
centralized. They were rewarded wghblic monopolies and guaranteed rates of return. Fast forward to
today and we are seeing a significant shift in the source and scale of the electricity system. The scale of
electricity generation is rapidly shrinking, electricity demand has leveledraffpatteries and electric
vehicles provide new tools for distributed energy storage. As technology continues to advance, the
industry (as it stands today) will only face more challenges. It is time we adapt and evolve our business
system, embracing and ahcing the Utility 2.0/3.0 concepts. We must transition into a utility company
that not only accommodates distributed clean power generation, but thrives alongside it. We need to
embrace new energy storage and management techniques, developing themyinhat vpaovides
economic, customer, community, and environmental value. Change is hard and many utilities are fighting
this transition, clinging to the concepts and the grid that has kept them in business for decades. We must
be (BRAVE) and take the necesg steps towards a new business model that will allow us to take
advantage of the change in scale and technology of the utility industry.

One of the first steps for us to move towards becoming a Utility 2.0/3.0 company, is to shift our focus to
profitahlity. Traditionally, the Utility Industry (with an emphasis on Municipals) has been uncomfortable
with the concept of profitability, JEA is no differen¥.es, we are a neprofit organization, and that
means our focus is not to maximize shareholder yalutanstead our responsibility is to be good stewards

of resources, talents and opportunitié®. me, part of that responsibility hinges on being able to increase
our earning potentiallncreased earnings, positions us to not only survive, but teethiith the added
ability to innovate.Innovation enables JEA to provide more quality serviddere quality services add

value to the environment, our customer and our community.

To be successful in shifting to this new way of thinking, we must etisateve all have the proper tools

and understandingA t the beginning of this message il t o
B RAYV EB.R.AV.E. stands for Building Responsibility Around Value and Earnin@ser the
remainder of the yearwewdl mbar k upon a campaigné fAThe B. R. A
gain a better understanding of:

1 Value and Earnings
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01/13/2019
[mislabeled
01/2018]

01/14/2019

01/15/2019

01/15/2019

Event

1 How each of us can contribute to achieving our mission and goals
1 How to integrate existing initiatives
1 How to navigate the road to innovatio

To continue our legacy of being leaders in the industry we must seize the moment and embrace the
possibilities! This is an official AnCall to Act

Redlined version of the Total Market Compensatitrategy presentation (discussed below in connection with the
Compensation Committee meeting on January 15, 2019).

Juli Crawford sent an email to Ryan Wannemacher and Aaron Zahn with a revised version of the presentatio
AStutat Quo Baseline: The first step in the process.
January 10, 2019. As an exampl e, page 18 summar i

concl undeersgy fiskEal es outl ook by 2030 shows a potenti a

Aaron Zahn and G. Alan Howard exchanged emails regarding amendments to the Board Policy Manual neede:
JEAOGSs tpensatdn plano m

Compensation Committee meeting where Aaron Zahn ¢

informationonly. The r eport states that JEAOGOs Board fiwants
Compensation Philosophy; and®?y i vi ng Results v. Baseline[.]O0 (p.
is key to maximizingo JEAG6s dAval ue @ ieg §) custenaes valuee @hat!
customer expects to get in exchange for the pieei d (ii) financi al val ue: J
relates to the City, (iii) community impact val ue,
and compensation matters Anntulaé¢ Gepwtth RNRagedstdect ke
(p. 14) because AJEAOGOs tot al compensation structu

compensationo t o i nc Harndiecenfivie pay,ardii§ leng-teranlinaentiye pay( (p.il}). JEA d
not have a longerm incentive program (13), so the report recommended amending JEA Board Policy 2.7 (p. 1

initial version of Policy 2.7 required the CEO to promote policies to achieve markgtd50c ent i | e) fs .
JEAGs fngeographic area. o (p. 15) . Revised Policy
G50"percentile) Atotal compensationodo i n JEAobwouldpurpodedy
Nfel evate the entire [JEA] team. o (p. 11).
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Date
01/15/2019
01/15/2019

01/16/2019

01/16/2019

01/21/2019

01/22/2019

Event
Angelia Hiers sent Herschel Vinyard an email with an attached job offer.

Mel i s
i ncen
not ed
his o

a Dykes sent an emai l t o t Iplen teeatign ithe ergarBzhtion financi
lves to JEAG6s four corporate measures of val
that Zahnds employment ficontract waefulway:iypnaking
n contract and compensation reflect the exac

S
t

w

Aaron Zahn sent an emai l to the SLT and JEA Board
our O6Status Quo Baselined case i f we dio sn dtShian qd;
acceptmdl (eioi;i )a Al c]reate strategic plan to deter mi
case from 6Status Quo Baselineb to 6Desired Future

Sarah Brody (McKinsey) sent LB mcludingWarénahders, hfed Habsom ant R
Wannemacher, entiiehedgfiJEAl sesatvoskgog sessiono at
(solarandnos ol ar) assumptions discussiono and (ii) AEE

Kerri Stewart emailed the ATot al Compensation Tal
Stewart also provided the SLT with copies of this document.

JEA Board meeting.

1 At 00:24:35 in the video, Aaron Zahn and Anton Derkach of McKinsey & Co. gave a presentation on the ne
of JE AéasstrategioplanningDer kach i dentified the objective o
increase inthevaluef JEA now anHe ianl $des frmmairriezed fisi gni fi ca

(i) A[e]l merging operational technol ogieso andDedrnka
presentation (at p. 1) warnedath J EA needed to (i) position itself
traditional utility model 06 and Adcordingly, find mlah wasvdesigned to

Aresponsi v(Bresentatiohatp.2)d s . 0

T At 00:30: 00 in the video, Zahn stated that tdie,
what happens if we do ndsalhmngef eveedtthe tmkratst &@nuy
point fordee r mi ni ng i nitiati v es Deokhch gpoded that Mckmsey was ih the praces:
devel oping Astatus quo/ business as wusual 0 an Rresgntatios
at p. 4. Zahn described thegoalf t he status Qquo assessment as: nHo
want it to be.o
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https://youtu.be/rWQRKisTFZI

01/25/2019

01/25/2019

01/30/2019

01/30/2019

Event
1 At00:35:35 in the video, Jody Brooks gave a presentation on the proposed Delegation of Authority Policy,
to Acapture allatofonsheSke stabomechheel agdraft of the
progrkosost.nboot e 5 on the | ast page of the presentat.
senior | eader ship t eaand fc[onn]sei esdtse ntto woiet hc oonvfeirranheld c o
1 At 01:10:15 in the video, Zahn discussed the Total Compensation Philosdphwy. identified its purpose ¢
ensuring that (i) nal | empl oyee compensat id(iodriviag

results. Zahn hoped to determine a baseline compensation by April 2848n also claimed current employ
compensation does not reward value creatishn recommended revising Policy 2.7 of the JEA Board Policy Mant
align employec o mpensation with JERési giutidahgversinaempbestF
promote policies to achieve market (50t h pZearhcnednst i
revisions to Policy 2.7, however, reqqu ed t he CEO to promote policies
compensationo in JEAG6s Mhepdustvrgedngdgogeogrdphioedr
Sal ary, Short Ter m | ncen TheBaars voted uhanimouslygto al@pt the relvised Rolicy

T At 01:23:39 in the video, Board Member Cami | |
empl oyment agreement to the end of July 2019 pemshtion
program.

1 Board Member Husein Cumber resigned from the JEA Board.

Sarah Brody (McKinsey) sent an invitation to Aaron Zahn, Anton Derkach (McKinsey), Scott Perl (McKinsetheas
regarding A[s]tatus quo presentation and financi al

Cheryl Mock, Ted Hobsonds executive assistant, se
Daniel Mishra, John Babik, and Steven Tuten with sdveraat t ac hment s, i ncluding
Compensation Strategyo presentation, together with

Willis Towers Watson sent a statement o ftermviocenkive plan ank
(i) design of along er m i ncenti ve pl an. Willis Towers Wats
benchmarking analysé&A has completed covering executive andeone c ut i ve positions. @

In response to an email from Patricia Malillis requesting a status update, Andrea Deeb of Willis Towers Watson v

We are making progress. We are reviewing the yatiaprovided and working on the LTI design market
analysis. We have several initial questions about the data you provided so far:
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02/04/2019

02/06/2019

Event

- Can you provide us the current compensation philosophy? | know that on our calls we discussed a market
median philosophpased on a public power and investor owned utility market for talent, but we wondered

if that applied across all positons or did you target some positions against general industry (i.e., functional
roles like Finance, HR, IT, etc.)?

- You provided the m&et data and various survey sources you use for pay benchmarking, but | was not
able to find the aggregate market rates you are using for comparing yeaxkemitive positions pay to
market. Did | miss that in the info you sent?

- The summaries that cqrare your executives current pay to market rates are well laid out, but we cannot
determine how the market rates are derived. Can you share the methodology you use to develop the market
rates? For example, we could not reconcile the market rates aptbethe CEO summary page with the
numbers you showed for the various surveys at the bottom of the page.

Mary Moran (JEA) sent an email to Bradley Kushner
basecase load data used in the IRP for comparison to what we are\Wsrage certain what was provided.u s t
want to release attying that contradicts the IRRNVe have a few people waiting
APl ease see attached and | et me know of anything t
spreadsheet showed the total lbad r J EAOGs el ectric system increasing
scenarios.

Angelia Hiers sent an email to Herschel Vinyard stating:

Attached is a copy of a market pricing sheet that is a part of an oveaaldeimstudy for our
organization. This sheet depicts the 50% percentile philosophy that was approved by our board and is
used at JEA.We also consider internal equity as a component of our structure/@anmentioned

during our earlier conversatioaur new incentive plan is still under desigie are confident that this

plan will be approved and implemented based on conversation thus far.

The AExecutive Mar ket Analysis Worksheeto dadmnm ache:i
incentive to be worth $421,158.00.
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Date Event Doc. No.

02/07/2019 Angel i a Hiers sent an email to Her sc h e hversation andloott forsvar 0334
to working with you. Attached is the offer letter that has the start date indicated as tentatiee. you get this signe
and sent back to me, we will start the f2019al proce

02/08/2019 Mike Barg (McKinsey) sent an email to Scott Schlossman (JEA) regarding status quo financial model outputs 1 0335
Aupdated[ . ] O The model showed JEAGs electric sys 0335a
2030. 0335b

02/12/2019 Andrea Deeb of Willis Towers Watson sent an email to Patricia Malillis stating: 0336

As a followup to our call, I am confirming the competitive market analysis you would like for us to
complete as part of understanding curierhpetitiveness for the JEA population.

1 For the CEO position, we will conduct a total direct compensation analysis, including base, total
cash and total direct compensation. This analysis will be consistent with the methodology we used in
2017 by creatingustom data cuts reflective of comparable sized investmed and public power
utilities.

1 For the 13 other Chief positions, we will review your benchmark market matches, as well as your
competitive market data to independently confirm that we agreeyaithmatches and the approach

you have taken to aggregate the market references.

1 For the rest of the Appointed population (approximately 260 jobs), we will rely on your aggregated

market data as a valid reflection of external market practices (i.e., wetamaditing or updating your
information).

02/13/2019 David Wathen of Willis Towers Watson sent an email to Patricia Maillis stating: 0337

Given the additional analysis requested yesterday (CEO pricing, review appointed-apgpoioted roles),

we aregoing to need more time to complete the review of the market data and in turn develop competitive
LTI values that go with the LTI design options. Can we target the middle of March for the initial review?
This would still allow ample time to review with y@nd Angie and then with Aaron, whereby we can make
edits based on your feedback before presenting at the April meetings.
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Date

02/14/2019

02/14/2019

02/15/2019
02/19/2019

02/19/2019

02/22/2019

Event

Sarah Brody (McKinsey) sent, among others, Aaron Zahn an email with two attachments in advance of a Febraar
Afstatus quo presentation for the SLTO:

i) A revised version of the presentation entitlec
AEnergy efficiency and solar will drivecdewom@EADa

(i) A presentation entitil®dHT &sSegwmptsi oQuso fBansad | i i
assumptions for the status qluev eblasadad mtei. o n Tahsesyu mig
commercialaeer gy efficiency rates. The page has a discl
projections are presented solely for JEA Board of Directors planning and actioctual results are likely to diffe
materially from th$ business case.. 0

Aaron Zahn sent an emai l to Michael Munz (The Dal't
together this morningé not perfect but g 0 bathbeeBoardi ©
Directors tomorrow. o0 Zahn also stated, AThi s won

presentation argued the Energy Policy Act of 2005 caused JEA to lose an average of $130 million per year in fnee
between 2007 and 2017. (p. 3). The presentation included a graph indicating the trend would continue into the
3).

An email shows Aaron Zahn and the SLT, among ot her

Email from Andrew Composeo (Wells Fargo) to Aaron Zahn, Ryan Wannemacher, and Melissa Dykes refer
meeting on February 12, 2019. Composeo wrote, i AT
presentatiioanugddiiJEP Mat erial so) discussed how JEA ¢
transaction options, including AOQutright Sale[.]60
d

Emai | sent from Allen Maines (Holl an & K rCondjdertiality
Agreement 0 bet ween Holl and & Knight LLP and J.P. N

Juli o Romero Aguero emailed Melissa Dykes (Aaron Z

For this reason, the metrics task of status quo 2 should include a comparison of how the industry is moving
in terms of investments per customer, this we discussed with McKinsey yesterday. Grid modernization is
a major endeavor at key utilities around toaintry, e.g., SCE, Duke Energy, Entergy, Dominion, etc.
This includes not only progressive utilities, even utilities that historically have been very conservative are
getting on board. . .
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Date Event Doc. No.

This type of analysis will help us justify the need for stauws 3, and to help us convey the message that
although status quo 2 might seem like a feasible option, it would move JEA in the opposite direction than
most of the industry.

02/25/2019 The date of JEAOGs presentation to the Fitch Group 0345
t

T Part 2 of he presentation (AWhat Wedve Done: 0346
o SIide 15 contains a summary of financi al met 0347
(i) to have an Al ncr ease ielectriSgydgemenrthe NMsitdhyeas 2018easd (iip J
had a fiBase revenue increase of 2.9%[.]O0
o SI'ide 16: Provides information about JEAGOs e

-from 2017 through 2018, customers increased from 458,953 to 466,411,
-sales (MWh) totaled 12,399, 768nd
-revenues totaled $1,231,000,000.
o Slide 18: JEA projected, from 2019 through 2023, its energy system (i) sales would increase 0.7%
customer bills and rates would remain stable.
o Slide 20: Contains a s umma r andveastewhter syatems in 2017 ¢
2018. JEA claimed (i) to have a 2.8% decrease in water kgal sales in FY2018 and (ii) a 3.8% total revenue
o Slide 23: JEA projected, from 2019 through 2023, its water and sewer system (i) sales would
between 1.5% and 9.2%, and (ii) customers would have stable rates.
T Part 3 of the presentation (AWhere We Are Goi ni

o Slide 48: JEA fAcontracted to addoup to 250
o Slide 49: JEA would provide an atidnal $15 million contribution to the Septic Tank Phase Out Prog
o Slide 51: AWe believe our cost of service

they reduce usage, we can equally reduce costs to matcho

o Slides 5457: JEA would implement electrification programs, including strategic partnerships for el
vehicle programs. JEA said those programs fma
programo and A[ p]Jut..down pressure on rates.

TPart 4 of the presentation (AEnergy System Ovel
o Slide 75: Decommissioning St. Johns River Power Park would create a net present value for
Afapproxi mately $460 million[.]0O0
o Slide 77: The AEnergy System Summary Pageo
horizon[ .] O
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02/26/2019

02/27/2019

02/28/2019

03/04/2D19

Event

TPart 6 of the presentation (AWater & Wastewat el
T SIide 88: JEA project s t tadetforthefige yeapmnniogimerizon.r. a

JEA Board meeting.

T Beginning at 0:49: 40 in the video, Angelia Heir
organi zati onal health index (AOHIO0O) survey. Over
concluded JEA lhahdeaadn hfidbovienr it he bottom quartile co
organi zations. 0 (p. 109). Hi ers noted that JEA v

1 Beginning at 00:55:30 in the video, Bielenberggsilc us sed t he i mportance of
companies donot tend to focus on organizational he

see that the organizations [and] corporations that score aiptlgpiartile of organizational health . . . tend to see ben
inreturn [of] threetimeswh et her thatods i ncome, 6 adthe benefits @an e quitestangil

to the bottom |Iine. o Bielenbgnmemtod edoms iideradt ino
|l eader ship. Bielenberg also identified several i
strategy at JEA they want leaders to set direction, and decisively push themselvesg&on i z at i on t o
AOHI results suggest a need to better motivate peo

performance|[ . ] 0

Email from Aaron Zahn to April Green providing the February 2019 rating agemcg s ent at i on t o F
ithis is a good detailed overview of all things JE

Invoice #DCGJAX001:-5550 from McKinsey & Co. to JEA seeking
Pl anning process. 0

I n response to a request by the credit rating age

year forecast to Joseph Orfano, Ryan Wannemacher,
(MWh) would incease from 12,328,910 in 2018 to 12,548,144 in 2023. The forecast excluded lost sales attrib
JEAOGs expired contract with Florida Public Utilit:i
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Date
03/06/2019

03/07/2019

03/08/2019

03/08/2019

Event

Email from Aaron Zahn to Sarah Brody of McKingéynton Derkach of McKinsey, Melissa Dykes, Ryan Wannemac
Julio Romero Aguero, and others) stating:

|t woul d seem to me t hat t he iStatus Quoo ca
consensus.Therefore, it would be appropriate for McKinsey abtain risk / legal review at this

time. Only changes on that case going forward will be around how to convey the message most clearly
and concisely.

Email from Sarah Brody to Aaron Zahn stating:

Our risk / legal team has reviewed thereat draft of the Board document, and we have made some minor
updates according to their suggestioRtease see attached for the updated vergiore recommendation
they made was to make sure all slides have a soMveewere able to do that for eveslide except the
Jacksonville offgrid house slide, so would recommend that be attributed when you finalize.

The attached presentation
i mpact JEA substantially b
JEAGs sales by 8% whngughbs
canvaryroughly+/7 % due to weather]|.

AStatus Quo Storyboard
030. 0 Another slide

(
y 2

POBOr dbapefe]gftp. 9). A
] o .

Email from Aaron Zahn to Mark Mills (Digital Power Capital) stating:
As mentioned, JEAis in the beginning stages ofeia planningWe have al ready | aunc
revision in order to move the company toward at
utility model of 6éconXaduwuomars tierplr olvéenmean ts @bnsgcirnieb
next initiative is to public a 2030 Status Quopld&hma zi ngl y, JEAOGs pri or mana
forecasts so this will be the first mafilegdinent

Status Quo plan is effectively a casedbange at JEA and is not a desired state.

JEAGs SLT attended an onboarding meeting with The
Maddi e Mil ne. The Dalton Agencyds duties would in
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Date Event Doc. No.

03/08/2019 Jonathan Kendrickxecuted an Amendment to Proposal for Incentive Plan Review and Design with Willis TowersVv 0359
Willis Towers Watson identified additional wor k t
review and validate JEA mar ket dat ao:

Original scope of work involved Willis Towers Watson leveraging market data JEA had independently
pulled for the executives (excluding the CEO) and the Appointed population and developing summary
exhibits similar to the 2017 study. Given incomplete madega for some positions and the iterative
process required to clarify, validate and update missing market data, the time spent by Willis Towers
Wat son reviewing and validating mar ket data pro

(p. 1). Jonathan Kendrick executed the statement of work on behalf of JEA.
03/11/2019 Emai |l shows a meeting regarding, a#iMayBootahredr nieheitnig 0360

03/19/2019 Wi I I i s Towers Watsomdasutide i tcTetsdrcantivé Rlan iMdriketoPrattiees & Propos 0361
Design. 0 I't assessed fimarket competitiveo LTI -oprlec
utilities and public power utilities. The handout charactérizeL TI pl ans as (i) fAuncom
(ii) typically I imited to executives and director:

ommono for | OUs and Auncommono ffdingtepnuniebsures an stakehol

crutiny/criticismo (JEAO0O526) . Wi | }piorsged LBl wanrfos JEA: I(i)tfal
sel ect executi veso: -yeamperioranhnceccycled) (i) dor @l rempoyeasyokimary tdeferred
ompensation plan tied to overall financi al perfor
and (iii) for employees wi t-termitanpany pertomnhncesfundslwithsa suppleaie
long-term award pool used to make letggm retention cash awards vesting upon completion of a defined service
(JEAO542).

c
s
fi
c

03/19/2019 Di scussi on
pl an. | t

Willis Towers Watsonos -tBrivimaeninee 0362
tteat mtioncenctd ude @l &nempl o,
i's that JE rtunities range fr omsip.teark
(excluding itions which are covered i
Wat son f ou ad an STI Anarrower than w
highertr eshol d and | ower maxi mum payouto (p. 4). Wi |
may not create sufficient motivation to maximize performance (either because the threshold award is too high t
and/or because thereisnoaddi on a l |l everage to encourage greater
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Date

03/19/2019

03/19/2019
03/20/2019

Event

Di scussion draft of the ACEO, Executive and Appoin
summari zed the resul tscionfgo( iof AJcEHApse tCHO,v e( ima)r kaen
mar ket pricing for JEAOGOs executive population (th
competitive market analysis to update the competitive market compmarisénor t he Appoi nt ed
Towers Watson applied a GOelbwthe Direstarlevel motreflecttgeographid diffgremtaali «
Jacksonville to National mar ket [ .] O (p. 3).

The review pri c e dycdnpakidgstto@ ger goup ®fiboth imvestorowned utilities and public p
utilities. (p. 5). The investor owned utilities had CEOs with higher base salaries, target total cash compensatiain
direct compensation than their public powerrtdaue r par t s . (p. 6). Willis To\
report providing a target LTI opportunityo (p. 6,
opportunityo (p. 6, footnote 3).

JEA and Willis Towers held a meeting attended by, at least, David Wathen and Patricia Maillis.

E-mail from David Wathen to Patricia Maillis and Andrea Deeb (with Scott Strackbine and additional Willis 1
empl oyees ccod) Tewarts ngsthwor RMindi shrough assessi
levels.... © Maillis summarized the evolution of STI as

The plan has progressed over the last 5 years from a set payout based on achievement of 5 operationa
measuresthen $500- $3000 for all employees, much like a Profit Sharing Plan with little to no
differentiation and below the market for all managers and above. In 2014, , [sic] we incorporated individual
performance factor for the appointed further differemtgtthe payout between line and management
employees. In 2016, we increase the payouts further for the management to director level (and have done
minor fine tuning since). We were not able to do this for the SLT [Senior Leadership Team] due to optics,
so we focused on making sure their base pay was at or moving towfmolerséntile. Today, the difference
between a meets and exceeds for-8ait is 160%. | am going to pitch that this is wide enough for now

t hat we donoét have hioproja kHeweeeh hdo goe think bhat sve wilill wan rihis t
battle with the SLT pieces.

As we have discussed, the addition of a broad based LTI plan, the LTI component can make up that
difference in market value of the nomanagement and lower level mapags t hat donoét nort
LTI in the market place. We probably still need to increase some levels of management with STI with the
addition of LTI as well.
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Date

03/20/2019

03/21/2019

03/21/2019

03/21/2019

03/21/2019

03/21/2019

03/22/2019

03/22/2019

Event

E-mail from Patricia Maillis to David Wathen and Andrea Deeb (with S8dttr ac k bi ne ccd6d) st
were not notified about discussions fAregarding not
payout valueso expected i nithls@isc@ssionfhasxbteernt fmarydlei 2 ek

Lawsi kia Hodges agreed to share with ASamo and AB
the same way it treats other public utilitieso wit

E-mail from Patricia Maillis to David Wathen and Andrea Deeb of Willis Towers (Scott Strackbine and additiona
Towers employees were ccdd) instructing Willis Taps
wi t h J E-fednancentives.r t

Draft presentation on JEAOGs integrated resource p
Apreliminaryo results. 't f or e c arergy reqlréndests uaderdfaurescepar
T Baseline: nAAGR: 0. 87 %o

1T Load erosion: fANEnergy requirements decline by 1
T Increased electrification: AEner gy requi r e niecdsts

t hen Baseline AAGR of 0.87% thereaftero
T Green economy: nAAGR: 0. 89 %0

Brandi Taylor sent an email to Steven Mclnall confirming Aaron Zahn and Melissa Dykes would participate in
presentation on March 21, 2019.

Aaron Zahn, Steve Mclnall, John Coarsey, Ryan Wannemacher, Mary Moran, and Brad Kushner of nFront Consi
a meeting regarding JEAOGs | RP. Aaron Zahn reques
conditional assssment, implement a markettestpré ug and recali brate, and fin
Joseph Orfano sent an email to Elizabeth Col umbo

Florida Statute below [Section 215.425,B. St at . ] woul d appear to be pro
entry for March 22, 2019 states, #dAcall with J Orfa
Banks Willis (TheDaltonency) sent an email to Kerri Stewart a

1 Today, market forces, innovative technologies and new energy products and services have been/are
driving the energy generation industry into another, even more disruptive, transformation:
0 growing use of less expensive natural gas
o retirement of coal andi&l oil generation for carbon reduction

82

Doc. No.

0365

0366

0367

0368

0369

0370
0371

0372
0373

0374



O O O0OO0oOo

(@)

(p. 1).

Event

uncertainty in the longerm role for nuclear generation

rapid deployment of intermittent renewable energy technologies, and new business models

severe weather

more jurisdictional interactions at federal, state, lacdl levels

a more engaged and curious residential customer (how they get their power, not just how much it
costs)

a more environmentally conscience, performance driven business customer

Ot her fAkey messageo sai d:

)l

(- 2).
Addi

(p. 3).

Webve come t o iusimess steamgyarassreadst accrossroads that demands an answer to one
core questiofi is JEA in the power production business, or the energy management bugiiledE2 stay
safe in the arms of the traditional, or will we commit to disruption im#rae of true transformation?

Webve started to dip our toe into the transfor mat
senior leadership, the privatization debate, Plant Vogtle lawsuit and ongoing search for a new headquarters.

Andy et , transformation is the only answer, i1itods ti
tional Akey messageso included:
While thereds no real playbook for a transformat.i

ride it, we are in good company. Evelity in the country (community or privatelgwned) is thinking about,
planning for, moving towards, in the depths of, the same transformation.

In the end, JEA recognizes that the value we provide depends on our ability to be customer driven and
community focused. Enter JEAOds new, very capabl e,
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Date

03/24/2019

n

Event

response to The Dalton Agencyods fnkey messages]|,

[A]ll we are doing (in terms of transformation and additional revenue streams, expense control, etc.) is

really about the notion that we donét want to r
talk about but s haoanydthis, Wehnicdlly spéakinghifave weretgood with just
raising rates. But wedve kept that off .the tabl

Goldberg reiterated his point:

The customer rate point | made isreally criticay b u t hi nk about 1t, we can
|l i ke and be whole every year for as |l ong as we
cust omer s. Havendét raised rates in at lizisattet 6 vy

actual reason we are having to make strategy changes (In good part) if you think about it.

Banks Willis responded to Goldbergds statements:

|l 6m not sure i f unchanged rates are the reason
outcomes of a JEA transformati on. | believe thi
choice as to whether or not it evolves and transforms the way it does buistrassform or die. Or in

this case, transform or privatize. Ifraisinpt es was i n fact the strategy
its rates high enough to cover the negative impact thataretforming would have on its ability to operate

as a public entity (and serve its customers). Selling would eventually belyhaption.

If you look at it from this perspective, the hard work that Aaron and the SLT are doing to transform JEA
into the utility of the future can actually be seen asstreegy that saves JEA from privatization (and
unchanged rates could be ongoi e ot her amazing outcomes). So, I
was to sell, heéd probably take the easy way ou
to the new private owner.

03/24/2019 Entry on Nixon Peabody invoideor fi[ r ] esearch regarding payment of

03/25/2019 E-mail from Patricia Maillis to David Wathen and Andrea Deeb Aaron of Willis Towers (Scott Strackbine and ad
Wi
regardi ng Wil ITerm InCeativeePlars Masket Practicgs & Proposed Design. Zahn expected a dri

' l'is Towers empl-mgielesswatres cicloat) . AamMohe 2Zahn prov
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03/25/2019

03/26/2019

03/26/2019

03/26/2019

Event

plan as opposed to the summary of options provided by Willis Towdsesllis asked for the expected timeframe 1
providing such a plan.

E-mai | from David Wathen of Wi lIlis Towers to Patric
i nput from | ast weekdgemkeet i mat ewiealas ef pul it heagApr i
JEAOGOS compensation philosophy; (ii1) the evolution
long-term incentive by organizational level; and (iv) bestctices to consider for modernizing total rewards.

1 With respect to a lonterm incentive plan design, Wathen wrote:

[ W]l e will provide a more detailed LTI design gi
we shared. It will include target incentive opportunities by level, where applicable, as well as performance
measure weightings and a proposed formulalé&ermining a Performance Share Unit (PSU) value. As

it relates to the LTI plan performance measures (rates customers pay, change in net book value and
contribution to the city), we would look to Ryan to provide guidance on what performance hurdlés shoul

be at Threshold, Target and Maximum, as he has insights into historical performance, future projections,
business strategy, etc., but we can certainly provide guidance as to what profitability payout distributions
lookawelld esi gned incentive plan[.]60

T Wat hen also asked for Aany informatiomed mi pecbdr
determine an Aapplicable -fermuilacéotri val pi ag[ a] &SI
explanation for how custner rates are determined.

E-mail from Patricia Maillis to David Wathen, Andrea Deeb, and Angelia Hiers (Scott Strackbine and three Willis
empl oyees c¢cc6d) stating-ntandt nsohhea nggrieesd AwWist]h rWatgh
design. o

Eemai |l from Angelia Hiers to Patricia Maillis stati
We need to focus on it.o

E-mail from Angelia Hiers to Ryan Wannemacher (subject Fa#low-up from Meeting FY19 Metric3 summarizing a
conversation with David Wathen that c o-palédPatreia Maillig ane
Angelia Hiers.
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Date Event Doc. No.

03/26/2019 E-mail from Ryan Wannemacher to Angelia Hiers stating: 0382

[O]ne thing that Inoticed as | was going through the slides is that the calculations for the target TCC and
TDC were based on existing JEA base salary and not the competitive market base salary. This understates
the magnitude of the total market comp discprancies [stduse the STl and LTI is expressed as a % of

the base which in all cases is lower than the market base salary. When they update their presentation can
we be sure that they apply the % for STl and LTI to market base so that we get an accurate comparison
when we look at target vs. actual TCC and TDC fdf pércentile?

03/26/2019 JEA Board meeting. link
T At 00:36:10 in the video, Aaron Zahn, Mel i ssa | 0383
Year in Review. o Dykes began the presentation by
April 2019. She alsoidentifiecdh e f ol | owi ng about the electric syst:
metricso; and (ii) fA[r]epaid $326 million of debted
2018 as a figreat operating year .o
T At 00:43: 00 in the video, Wannemacher Dbegan hi
financi al results. o The presentation (at p. 9) n«
and (i ibht JEAPsi de coverage fAprovides financial fl e
T At 00:44:35 in the video, Zahn began his portd.i
Priorities. o Zahn st atoedantdh alt E AJGESA niasn afgpel meeynitn gi sd et
Achanges. 0 Zahn then played a video to serve as a
operator dramatically warning a lighthouse to change its coursevt@ i d | mpact . The hea

TIME TO PI VOT. O Zahn stated that the strategic f
business should be in light of future developments. Zahn went on to identify a nungbatsofor the 2019 fiscal yea
including (i) fAdevelop an adaptive culturedo and Sde
presentation at p. 16.

1 At 00:53:50 in the video, Dykes discussed how JEA intends to developaniadage cul t ur e.

bi ggest cul tur al challenge is Ato transition from
T At 00:57:05 in the video, Zahn di scus s e dtoprEfitabilsy
& value. o Zahn stated that JEAOspmanagement ht damt
that with over $4 billion in debt, Ay ou needfurtherstitex

that the Total Compensation Program will drive JEA culture and corporate measures forward.
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03/26/2019

03/26/2019

03/27/2019

03/27/2019

03/27/2019

Event

1 At01:14:00 in the video, Zahn summarized seven stepdHrA 6 g/eailt seategic plan: (i) agree to measure suc

using the four basic corporate measures, (ii) nJfugh
Al ] eadership [d]esigned t®e[ @]nc palter aftoer wair]drmon o v(av
Al e] stabeirmhgbahgo to accelerate energy and water
Chairperson G. Alan Howard confirmed his resignation from the JEA Board.
Email from Patricia Maillis to David Wathen and Ar
from todaybés JEA Board of Direct dR4 éAaaontslayng the groSnavgork e
LTI Maillis attached NA-2B4a9%edEAIi prBReenewat O6t8t o he
Al a]lign[ ment] to a pervasive commitment to profi
[ Ml easures athieyahgedstakehol der alignmentod throu
Email from Sarah Brody (McKinsey) to Julio Romékoguer o wi th an attachment
Sizingo i n c AmiMe0ld presentation.t h  an
The Jacksonville Daily Record reported that JEA s
Downt own headquarters campus functional . 0
E-mail from David Wathen to Patia Maillis stating:
How was the proposed compensation framework Aaron presented received by the Board? Anything we
should be sensitive to when putting forth our recommendations on the pay adjustments and LTI plan design?
Also, do you think you will beble to provide the financial data requested to help in determining the best
approach for valuing a performance share unit?
E-mail from Patricia Maillis to David Wathen stating, in pertinent part:

This is not the first time he has putatit there. No comments at this meeting. Believe he uses each
opportunity to be transparent and so the topic
philosophy several weeks ago.

Ryan and Aarondés goal i sall levels anckbirclade copmpooents tiae makeathe k e t
company on par with IOUs of similar revenues, output and customers.
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03/27/2019

03/27/2019

03/27/2019

Event Doc. No.

| did some research on past practices and this is not the first time that JEA would have a market based
compensation plsamnd Baack yi R 0t00eds90&G he company ha
of Pay for appointed (all apptd). While | do not agree with this methodology and not [sic] sure they actually
did the market analysis to show this is appropriate, they definitelysgekeng to be the more competitively
compensated companies in the national public sector space.

Now, the kicker is, the optics. Several years later, constituents pushed back and the plan was suspended.
Aaron is willing and wants to take the risk dmst He knows to go for the ideal state and if we get push

back, weoll deal with it.
Email from Ryan Wannemacher to David Wathen (Willis Towers Watson) stating: 0389
0389a
Per our conversation last week, we did some work on a strawman of whi& eight look like. We are
still working on the exact vehicle (performance units or some kind of bond security) but generally we are
thinking of something that has a redemption value based on book value and distribution based on the city
contribution.
The attached spreadsheet kind of gives you an illustration of this structure. These numbers are hypothetical
and based on 2018018 results to show how these grants would work over a series of years. The terms
of the vesting schedule and redemption wouldl siced to be determined. | think that your
recommendation about the 3 year rolling program makes sense. Please review and then give me a call if
you have any questions or comments.
The Wannemacher attached a spremdSheet oendithedeimd
saved by the AJEA User o named ARyano on March 27,
unit calculations based on JEA financial data from 2016, 2017, and 2018, including (i) a target pool of $10
million in each year; (ii) a performance unit value of $100.00, $110.25, and $115.00, respectively; and (iii)
Al c]umul ative units outstandingo of 100,000, 190, 7
E-mail response from David WathentoPatria i | | i s stating fiThanks for th 039
today is good for now. We wi | | review that and | €
E-mai | from Melissa Dykes to JEAOGs employaegcemphlintssof inaddaque 0391
communication and (ii) Herschel Vinyard would begi
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Date Event
emai | i ncluded a s i-sdtee ps upntnoacr @ szsi nfgo rJ EaAcOhsi ef via oeiotesstatiing
t hat mar ket analysis Ai s ¢ o4#ermcgmpensation is trickye wemaee xréating a nep
uni que instrument which takes some time. o
03/29/2019 Email from David Wathen of Willis Towers WatsontoPatri a Mai | | i s stating, ATh:
are based on market base salary and JEAOGs target
ensure that we reflect the applicable gap to marKke
04/01/219 Pat Maillis sent an email to David Wathen of Willis Towers Watson stating:
In my 1 on 1 with Angie today, she mentioned that Aaron would like to make sure that the Compensation
Committee presentation, includes:
-a statement i rcarentSTEplamdgsigh ibappropdate b the target values are slightly
bel ow mar ket and WTW, suggests changes in the
plan for your reference. No changes in the target values, just the mix of metrics.
-edimated cost associated with the LTI plan(s) being recommended (based on headcount provided early
in the project)
Also, Ryan is wanting to meet a little earlier than Wed. His Exec Asst sent an email a little while ago.
04/01/2019 Andrea Deeb of Wil Tower s Watson responded to Pat Mai |l lis

employment incentives, which Pat Maillis answered:

As youol | see bel ow, Il do have several guestion
tomorrow (Tues), but I am not available until 5:15 eastern time. Let me know what works for you.
1. There appear to be four performance measures: Customer Value, Financial Value, Community
| mpact Val ue, and Environment a perfo/fnaahce measuleg; 6 s
however, it appears that there are a total of 18 performance metrics under these 4 categories. In our
experience, and based on best practice, no single performance measure should be weighted less thar
10%, and ideally, an organizati should have-B performance measures. Given that each category
appears to be weighted equally (25%), each of the 6 metrics under customer would nominally impact
t he award, which typically doesnét chantgse beh
the focus you want to create with an incentive ptaou are correct. There are four overarching
values of measurement, weighted at 25% total each. And then further delineated by the metrics
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Event

within each of those categories. It is actually a totalo{@Customer, 4 Financial, 4 Community
and 4 Environmental). Agree with best practic

. There is an individual component for the Appointed population, and based on the calculation, it

appears to be weigtd 50% overall. So, 50% for the 18 corporate measures across 4 categories, and
50% for the individual component. Can you confirm@s, this is correctWhat comprises the
individual componentZach employee develops individual goals related to the 4 nesasiwvalue.

This is typically projects. They also have alignment with some of the corporate goals, such as cost
savings. They receive a rating of Below, Meets, or Exceeds which is then used to determine their
performance increases and incentive awatd#@wing an individual component is a good practice,
but there isndédt anything to tell me how many
this a subjective piece, ettypically they will have 45 individual goals and these are aligned with

key piojects that may be aligned with one of the four metrics of value (but note, these goals are not
typically the same as those at the corporate level, just the category of measure).

.Rel ative to performance range andepageds. bahg

a threshold level of performancé&f@e company must realize a savings. The payout must be less than
the overall savings realized by the company in order to payout. It is the same, but | neglected to
include.There was one inthe earlierl an | reviewed, but i1itds not
that having a full range of performance (including threshold, target and maximum) provides
maxi mum motivation for employees to perform.
i e x ¢ gerfdrea@ance goal and corresponding paybtried this a few years ago and it got shot
down. However, with the review that you are doing, suggest that this be a recommendation for the
new plan, and show the differentiation in payout. One thing that Azasrbeen pretty passionate
about lately has been to have greater differentiation between the Meets and Exceeds. Just yesterday,
he reduced the payout for the SLT members who obtain a Meets to 6% and 12% for Exceeds (which
IS current percent).

. Relative tothe incremental incentive opportunity between target and maximum, it appears to be

about 66%68% (i.e., maximum awards are approx. 67% of target payout within each performance
category).Correct. And it appears to be the same upside for both corporatedaridual awards.

Please confrmCor rect . Thatds a good compr omiosned bet w
utilities (typically at 200% of target) and public power (more likely at 150% of target).

. Can you give me any perspective on how the goalsetrevithin each of the corporate categories?

The SLT members take several months to evaluate the business components they wish to improve
and what is measurable. Best practice is that threshold should be achievabié 80 the time,
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04/01/2019

04/02/2019

04/04/2019

Those

Event

target achieved 560% of the time and maximum achieved2@ of the timel cannot comment

on whether the goals you have set are aligned with market pragtieesaderstand this. We were
forced by the Board to make it stretch goals. The only goal that is probably thst haraehieve is
Safety. Also, we sometimes cannot control the issues that come from the community which may
result in bad press. We have had some pretty difficult 3 years. | think the tides are shifting and we
want to do what is right. | can explain matia phone.

If an individual achieves all of his/her individual goals, but the corporate targets are not achieved, it
appears that the calculation would still pay out 50% of the target opportunity (based on the 50%
allocated to individual performancé)/e @ wot had this happen yet. But if we did not realize 1) a
savings and 2) achieve any of the goals, you are correct, there would not be a payout for the
individual piecels there any circuit breaker by which the entire plan shuts ddéencan discuss.

It is not a good practice to have 50% of the award be based on individual performance (particularly
if that performance is more subjective), without protection for the organization if financial
performance cannot support award payouts. Please let me knowibawlltbe addressed.

are the most pressing questions (and | believe that | covered these design elements in the summary

prepared for the last report that Aaron reviewed).

Barry Rothchildds ( Ni xomP &@retaiboidpygdt eéoidrd i gl lenwirtyh st

Wannemacher (JEA) regarding performance incentive

David Wathen sent an invite to fADiscuss PSU Val

Wannemaher, Angelia Hiers, and Patricia Malills.

T Her schel Vinyard accepted an emai l invite (ADiI

David Wathen (Willis Towers Watson).

JEAOs Board held a special meeting on its new corg
T This meeting was G. Al an Howardos | ast day chai
1 The Board scored the potential properties for relocation, and Adams Street won. The Board voted to direc

begin negotiating a lease.

FIl orida Politics reports that Ryan Companies reta

headquarters.
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04/04/2019

04/05/2019

04/10/2019

04/10/2019

04/11/2019

04/11/2019

04/11/2019
04/16/2019

Event

Kerri Stewart sent an email to Melissa Dykes with a spreadsheet created by ICF. It contained three revenue proj
JEAGs electrification initiatives from 2020 throuc¢
($53,77900).

Email from David Wathen to Angelia Hiers and Patr.i
meeting. It addresses all of the items discussed in our prior meeting with Aaron andIRyad. s d pbalgy tao muck
material for a committee meeting, but we can discuss where we might want to cut back ¢tate#.let us know if yo
want to schedule a call to walk through it.o

Banks Willis (The Dalton Agency) sent an email to IGBoyce, Kerri Stewart, and Michael Munz (The Dalton Agen
with an updated opd written for Alan Howard.

Ryan Wannemacher emailed a spreadsheet entitled AP
lastsaved by the AJEA User o named ARyano on April 1C
calculations based on JEA financial data from fiscal years 2017, 2018, and 2019, including (i) a target pool of $1
in each year; (i) per f or mance unit value of $11.88, $13.16

outstandingo of 841, 422, 1,601,432.01, and 2,327, 3

Jessica Lutrin (Pillsbury) sentacalendai nvi te fire: LTI PO to Stephen Amd
Rhode. However, Amdur | ater responded, Al underst
for now. I will circleup asllearnmoreandwaull ask you to do the same. 0

Documents produced by JEA in connection with public records request no. 32726 indicate Aaron Zahn had mee
ANi xon / JP Morgan. o An entry on the August 28,
Song and B Rothchildtdi scuss research assignment on empl oyee

JEA approved a change ordwoextclkatd ol menoeansedr r MenKi$ 16 2 €
Ryan Wannemachersemta emai | to Barry Rothchild of Nixon Pea
from | ast week. Did you get a chance to identify a
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04/17/2019 Aar on Zahn gave a version of his Afrogo scenario 1

T Beginning at 00:05: 00 in the vi de-wasdistyssed vas govtemme
doesndét make a profind. webdbbgtterdi beemauseWbade, $:
if we dondét actually generate a profit, we will nu

T Beginning at 00:08:50 in tyeavi deoat @gha phsane
acknowledged openly was that in the face of this-ehianging market environment, we did not have a business r
t hat all owed for us to be a part of that <changing

1 Beginning at 00:17:48 in the video, Zahn summarizedthen anci al st atus of JEA¢
Energy Policy Act of 2005, Zahn asserted energy ef
of the business. o Zahn also stated:

[lnthe last 10 years,or  EAG6s] sales have declined about 10¢
side were . . . at this Il evel was 2000. At the
raised rates on our customers 71%. Because the reality is that whilerevadding 65,000 accounts, we

had to continue to invest in the system, so web
our costs. Wedve decreased our revenues. 0 And t
71%.

f BeginningaD 0: 21: 12 in the video, Zahn states, Al W] h
to respond to that trend i s webve eliminated 407 |j
in order to accelerate debtdagise you cannot have debt on a balance sheet when your sales are declining
profitability is declining. o

1 Beginning at 00:25:35 in the video, Zahn states
back to you for Charter chgas. There are a lot of these things that, as we look at it, we cannot do because oul
specifically prohibits it.o

T Beginning at O00: 26: 48 i n -yeérstrategic gpl@noZahnzlaimed JEA wauld pred
a fAmanagedgnenetc acsatsoe as part of the process of ident
mar ket trends so that Awedre part of the future 1.1
1 Beginning at 00:28:05 in the video, Zahn described the effects of energy effidiehcy:h at e t o t €
not at a satwuration | i mit. We wi | | continue to s
study the i mpacts of that in the next 10 years. o

1 Beginning at 00:28:33 in the video, Zahn iddatifa number of electrification opportunities for JEA, includ
electrifying cranes at the Jacksonville Port.
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1 Beginning at 00:28:28 in the video, Zahn described the three scenarios JEA would assess during strategic
He described scenario3fas he skybés the | imit[.]o

1T Beginning at 00:30:14 in the video, Zahn expl ai
a community go... So, what we have to find a way to do is not be the boiled frog. We need to find a wakt
together.

04/17/2019 Davi d Wat hen sends an itemized bill for Wi llis Tov 0412

Below is a list of out of scope requests received ftoenJEA team that we have addressed or are in the
process of addressing along with the estimated fees:

1 LTI (performance unit) valuation review and call

1 Non-qualified deferred compensation plan research (sample document, plan administration
vendors, fundig approaches)

1 Research and summarize the evolution of compensation plans at JEA

1 Presentation material updates/additional check in calls (elginnéng variance analyses with pay
grade midpoints).

1 Gap analysis for the entidE=A employee population

1 Costmodeling of the proposed STI/LTI plans

1 Modernizing total rewards practices

Estimated additional fees: $25,00&30,000

Below are expected future out of scope work requests and the associated fees:
1 Updates based on CEO and CFO feedback
1 Updates based dbommittee feedback

Estimated additional fees: $5,00610,000

Based on additional out of scope work already requested and anticipated future requests, we estimate tota
additional fees beyond what you already approved of $3680(00.
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04/18/2019

04/18/2019

04/19/2019

04/19/2019

04/22/2019

04/22/2019

Event
Pat Maillis sent an email to David Wheeler of Gr a
to identify other options (other than the 457 and
Wheelerrespnded, @ACan we talk Monday afternoon??o

Patricia Maillis sends David Wathen of Willis Towers Watson an email asking when a final report will be provis
Aaron Zahnodés review. Wat hen r es p alssheuldbefcpmplptédeandfsentioa
on Monday of next week. O

Matthew Lind (Burns & McDonnell) sent an email t o
Study Draft][.]o 't shotwedunder JtEMe s FROGC sS oerea rait a
bet ween 2023 and 2029 (p. 12) and (ii) JEAOG6s net ¢
2029 under the FRCC scenario (p. 16).

Lawsikia Hodges sent an email to Lynne Rhode stating:

Procurement is not involvement our office [OGC] the way that it should and is taking on negotiating legal
provisions in contract terms. Regardless of how the detachment with OGC came to be, ib reeds
reviewed and/or consulting with procurement on the frontend of their RFPs and form apptbfangal
contracts (letter agreements, MOUSs, contracts) for the JEA.

From what | can tell, our form approval on contracts is spofadiection needs toome from the top and
given to SLT to inform all of there reports that all JEA contracts need to be reviewed by an OGC attorney
for form approval.

Letter from David Wathen of Willis Towers Watson to Patricia Maillis containingraendment to the statement of wc
to address fiout of scope services requested by JE®&

including (i) ALTI (perf or mance uqudliffed defered| comgpensaton pla
research([,]10 (iii) A[ g] ap analysis for the entire
STI /LTI pl ans[.] o Jonat han Kendrick executed the

ADi susdsriaof t 0 presentation ent i i Deeuneni iGroCGomppensaient Goronmtt
Meetingo in hich Wi llis Towers Watson provided in
entire empl e e pmmayof naatket practces retated to skoré rfima isnuc ent i ve p
fa competit e mbhekmti acahysve 06LTobdpg plan desi gt
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04/22/2019

04/23/2019

04/22/2019
i
04/25/2019

04/24/2019
04/24/2019

04/28/2019

Event
3) . The report I ncl udardk efit[ aflmral YEAGs oAp g diien tgeadp sp
Al p]J]roposed LTI plan design[.]O0 (p. 3).

On April 22, 2019, Kerri Stewart sent an email to her communications team, including Banks Willis (The Dalton A
with an Api | 15, 2019 picture of Mr . Zahndéds whiteboar
conclusions Zahn intended to reach in the presentations to the JEA Board. Zahn concluded scenario 1 (status qu
item 3 in the picture) and scer@?2 (traditional utility response; item 5 in the picture) wodddreased EAG6 s f owu
measures of value (ACCEFO0O) in the future; however
increasesCCEF i n the $ufApr el 23t ew@8dO6transmittal emai
foll ows: @A Ma(nogr odattae)e .ddd n(GEtenpyheats iesx iasdtd e d ) .

Invoice #DCGJAX001:56 82 from McKinsey & Co. t o f{Hhase XZ0f thek Stratay
Planning effort in March 2019. 0

Exchange of @nails between Willis Towers and JEA personnel, including Aaron Zahn, regarding a draft and
presentation that Wi llis Towers prepared about the

recommendations.

1 On April 22, 2019 at 4:58 p.m., David Wathen sent anthadl to Angelia Hiers, Patricia Maillis, and Scc
Strackbine stating, AAttached is the updated commi
on our last call. Pleaserewie and | et us know if there are any ad
Hwang, and Patrick Meng.

T On April 24, 2019 at 8:33 a. m., Maillis forward

have had an opportunity to rewiewe can schedule a brief conference call with WTW should there be any modific
needed and discuss Committee prep.o

T On April 24, 2019 at 6:25 p.m., Aaron Zahn resp

Invoice #DCGJAX001:-5550 from McKinsey & Co. to JEA seeking
Pl anning effort.o

Emai | from LadTrece Bartley to April Gr een as k-camega
trainingdé on May 13, 2019. Green responded and <cc
Lynne Rhode sent Lawsi kia Hodges (OGC) a draft men
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Date

04/29/2019

04/29/2019
04/29/2019

04/29/2019

04/30/2019

05/06/2019

Event
Mel i ssa Dykes sent an email to Aaron Zahn and Rya
execution. o Steve Mclnal/l wrote in the body of t|
end of FY[.]oO
Holly Smith (I CF) sent a meeting invite to Kerri £

Julio Aguero Romero sent an email to Sarah Brody (McKinsey) with a draft study prepdre@ By ent i t | «
Electrificationi St r at egy Devel opment & Compar i s-overydarincrgasea slectd
system sales from 2019 through 2023 under a number of electrification scenarios. (p. 8).

E-mail from Patricia Maillis to Jonathan Kendrick stating:

1 InJanuary 2019, Angelia Hiers directed Maillis to have Willis Towers (i) conduct a compensation study of (
compensation and (b) total compensation for all employees with a focus on bagdaalacash, and total compensatic
and (ii) provide guidance on the design of LTI plans.

1T "To dat e, Aaron does not have a contract. He
package. Because LTl is rarely found in the goverrisector, Angie and | sought 4@ arty counsel

1 Hiers and Maillis edited the Willis Towers report.

T Maillis identified the fAnext stepo for finalizi
call to discuss and makethei nal changeso before the Compensation

T Maillis described Zahn as fAnot happyo with the

Email from David Wathen of Wi llis Towers Wat s on][nhat
qualified deferred compensation] can be used by JEA and you would be subject to 409A regulations. The attache
an overview of NQDC plans, 409A and funding of NQELC
T The report (AOWermypiean adfi oe fPd rarnesd Pr epared for
o Page 2: Defines nonqualified deferred comp
executivesorhighlpp ai d empl oyees) the future paymemdr d-detme
retention plan. o
o Page 3: l dentifies one of the problems wi-
including a fA[p]ayout schedule selected [that.]

Eemail from Aaron Zahn to Jonathan Kendrick (LadoTre
Zahn made to Willis Towers Wat § Discission Dacomam éon Soampensati
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05/07/2019

05/08/2019

05/08/2019

05/09/2019

Event

Committee Meetip 0 dat ed April 22, 2019. One of Mr. Zahno:
presentation states, AStruggling to understand why

Email from Patricia Maillis to David Wathenru mmar i zi ng Aaron Zahnoés edits
Program Review Di scussi on Document for Compensation Commi
Zahnodos edits as foll ows:

1T APage 3 combined suldbuslpleet flcameéf2ramad er ¢ mo\LEC(
T APage 5 Target Competitiveness detailed the pay
T APage 7 2013 edited

2017 Added the reference to DC plan
2019 change the referenamke from the CEO to t
1 A Page323&onis questioning why WTW did not provide the proposed at full market per page 30. A
seeking to align with the Bo atodaenmpeansatpn a B0th peraemtilp. eSags
removing Proposed and penfiorthe cost calculation based on delta between what we pay today and the mark

assumption should be adopting full mar ket 50t h. P
David Wathen of Willis Towers Watson sentan emailtoPatkicéai | | i s st ating, in pert
report with Aaronds edits. We wil/ review and make
Sarah Brody (McKinsey) sent an email to Ryass Wapnhk
the scenario 1 presentation. The document al so s

technologies, solar and distributed generation.

David Wathen sent an emai | drickarRl&dott Strackbane) pravidihglairesised were
of the ACompensa®ibidmn cRirsesg roamm DRewineemt f or Compensa
2019. The revisions included increases to the proposed SLT compensation targets. W\dhen

One question on Aarond6s edits, on page 7, under
mar ket positioning continues to i mprove JEA val
drive value creation at the company? Impbeagtraction and retention? Better company performance?

We were curious as to the context for this comment.
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Date

05/10/2019

05/13/2019

05/13/2019

05/13/2019

05/14/2019

05/14/2019

Event
Emai | from El aine Selders to Chri st i nei AdditormalOCattolbScope
Ser viscteastoi)n g, il updated the award as Pat requeste

mi ssing the Competitive market analysis review at

Kevin Hyde (Foley & Lardner) sent an email to Shane Munoz (Ford Hayissating:

The senior executives at Jacksonville Electric Authority (JEA), the municipal utility provider in
Jacksonville, seek assistance drafting employment contracts for themselves. We are conflicted and they
prefer counsel outside of Jacksonville. The five individuals and their addresses are listed below. If

you are interested, and have no conflicts, | can put you in touch with Herschel Vinyard, who is serving as
point person.

The JEA executives listed in the email are: Melissa Dykes, Jbmero, Herschel Vinyard, Ryan
Wannemacher, and Aaron Zahn.

Patricia Maillis
[c] ompetitive mar |

Emai | from Christine Nunziato t
could not find documentary support for a $20,0825,000fe f o r
Willis Towers Watson.

0
fi

David Wathen of Willis Towers Watson sent an email to Christine Nunziato, a JEA procurement category n
confirming that Willis Towers Wat s on-®&30K iefecfhcusedpon tth
compensation benchmarking review aéth CE O, 13 Chief positions, and Ap

Shane Munoz (Ford Harrison) sent an email to Kevin Hyde (Foley & Lardner) confirming conflict check com
regarding the request to prepare employment agreements for MelissaIjikeRpmero Aguero, Herschel Vinyard, Ry
Wannemacher, and Aaron Zahn.

Julio Romero Aguero sent an email to Herschel Vinyard stating:

Attached is the list of potential revenue generating initiatives that we are planning to indiuel dimal
presentation of the status quo 2 plan.

We would appreciate your help to review the feasibility of these initiatives from the point of view of our
existing regulations. A very detailed review is likely not possible at this point, because theottop
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05/17/2019

05/20/2019

05/20/2019

05/22/2019

05/22/2019

Event

initiatives is not fully developed yet. We are looking for a preliminary high level evaluation of the
feasibility of implementing the proposed concepts, and your comments regarding potential roadblocks
based on our regulations. We would appregratg feedback by the end of the week or next Monday.

Email chain among Patricia Maillis, El aine Selders
di scussing amounts owed toarWidd ivwsi tThoowetr sa wwart dsso nc o na

Nixon Peabody attorney Elizabeth Columbo sent-arag to Ryan Wannemacher and Herschel Vinyard with an atta
memorandum eméerml Echphibdpeg I ncentiveaPsoegsath. whe&hek
orestablishalong er m empl oyee i ncentive program (the OProgil
of JEA over a period of or®-three years if JEA were to achieve specific and mechanical finanetatsn(such as a
increase in the net asset valwue of JEA or an incrre
Peabody concluded as foll ows: AWe do not bel iFHouda
| aw. 0 (p. 1) . It noted that, among other things,
JEA could not participate in the Program as we read the conflicts of interest provisions of Florida law because tl
impact the financial metrics being measured under the Program and would derive a direct financial benefit if the

metrics were reach8dwhi ch i1 s the ostensible purpose of the |
abilityto establie t hat the Athe Program is in furtherance
recommended that, if JEA wanted to proceed withthetlegr m | ncenti ve Progr am, [
provide additional analysisorfut her det er mi nati ons regarding the 1is
Juli o Romero Aguero sent an e mai dryrs braFridaynday 2445 ZD10kovemtt
phoneand attend thboard preseation on Tuesday in persord Aaron Zahn responded,
Email from David Wathen to, among ot hers, Patricie

with our legal team, NQDC [nequalified deferred compensan] can be used by JEA and you would be subject tc
409A regulations. The attached document provides an overview of NQDC plans, 409A and funding of NQD:r
typically via a Rabbi Trust .o

Banks Willis (The Dalton Agency) sent,amamg her s, David Gol dberg and Gin.
Messages and Tough Qso regarding AJEA in transitic

1 Last decade = change happened around, to and in many cases without direct input from JEA.
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Event Doc. No.

T Empl oyees and community stakeholders = suffer f
state of affairs.
o 6Status quo bi as 6 streamingsfinancyal sendacesptelatcans pheto indusidye o

1 Remain relevant = capitalize on industry forces rather than remain a bystander.
1T New senior | eadership team = critical component
o0 Ability to be innovative, take risks andide transformation both within JEA, and with customers
and policy makers
(p. 1).

One of the A[t]ough topicso stated:

Q. The May 28 board meeting presentation painted a bleak picture, how much longer can JEA
operate business as usual?
A. Par t owverdll stlatedgicOpkanning process includes first painting an honest, somewhat bleak,
picture of our current business, taking into account external market forces, internal and charter limitations.
Our strategic plan will be in response to this baselindrasidde two scenarios:

1 Resist change and leverage traditional rate and cost levers to address current revenue stream

challenges.
T Embrace change and seek new revenue streams

(p. 1).

Q. WhydoesJEAhave o0 change anything? Dondét we have mor
A.When JEAG6s charter was developed 50+ years ag
di fferent. Over the |l ast ten years wedvenergyct ual
efficiency. Additional l vy, JEAGsSs role as the pr
challenged. Technology innovation is upending business as usual by lowering competitive barriers to entry
(e.g. Nest, Google, Amazon) for companéso already have a custoraservice provider relationship

with the customer.

(p. 2).
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Date
05/23/2019
05/23/2019

05/24/2019

Event
Mayor Lenny Curry sent an email meeting invite to
Meeting scheduled between April Greemd JEAG6s senior | eadership team

options.

Email from Julio Romero Aguero to Aaron Zahn, Melissa Dykes, Ryan Wannemacher, and Herschel Vinyard wi
Derkach and Sarah Batmgdy of McKinsey ccdd st

Great job guys! Here are a few comments/suggestions to emphasize we are under pressure and threatene:
by disruptive forces from a variety of angles, and that the tools available to us are limited:

1) I suggest to mention the fAutility death spir-r
longt er m sol uti on, and that actually it is |ikel
Moreover, despite the fact that rates were iaseel by over 50% in the last decade, it did not have the
expected effect.

2) | like the idea of mentioning examples of disrupted businesses and industries (not only the classic
examples like Kodak, but also more recent ones like Uber) and explain thigtidis is the new normal,

and that we need to be prepared to address it not only on the energy but also on the water side of our
business.

5) When talking about new players in the energy market | would also mention a couple of unexpected

playersl i ke Firestone or even LEGO. Mention that S
planning to become the largest electric company in the
world https://royaldutchshellgroup.com/2019/03/13/sta@thsto-becomeworlds-largestelectricity-

company/

6) Mention at some point the fact that cities as big as Chicago, Los Angeles and Atlanta are committing
to 100% clean energy production. Here is the list, this emphasizes the growing political pressure we will
be likely to experience in this area and whye wneed a healthy and leading
utility https://wwwe.sierraclub.org/readpr-100/commitments
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Date Event Doc. No.

05/28/2019 JEA Board meeting. link
f At 01:10:30 in the video, Zahn began a presenta 0452
the status quo option as fiwhat happens i f you do n 0453

but Atihd sndtrofgjoi ng a very good job of competdiegifyou
put a frog into a pot of rooffemperature water and turn on the heat, it will stay in the water until boiled; however,
dropafroginto boiig water, it will jump out of the water.
matter relative to JEA continuing to remain rel evsa
follows: (i) status qa 16 baseline (JEA operates without change); (ii) status quo 2 (management response without (
the Charter or other constraints impeding JEAOGs gt
baseline fAis oa VwiEaAbIleo oskc enga rfioor wfar d to 20300; howe
what happens i f JEA fAdoes nothing. o

1 At01:23:40 in the video, Dykes warned that companies like Facebook, Amazon, and Microsoft are becomir

companies and creang competition for traditional uti ity «
di sruption will be key to JEAG6s future. o She i ded
in a wave of technology advare ment and energy efficiency that dra
JEAG6s | oss of $1.4 Dbillion in free cash flow bet we

$500 million a year less than forecasted betbe Act. JEA took a number of responsive measures, including raising
by 71%, cost cuts (e.g., cutting 407 jobs over 10 years), and repaying approximately $3 billion debts. Dykes s
those responses faddr e sEAbéab noaparticgpated thdechnatogyadisruptiom.aShe adso g
t hat fAabsent future changes, 0 JEA can only raise r
JEA would need to (i) raise base rates by 52% or (ii) raiserbts® by 40% and make no contribution to the City &

2023.

T At 01:33:14 in the video, Ryan Wannemacher bege
law of life, and those who look only to the past or present are certairstemit he f ut ure. 0 Wi
should assess emerging trends when moving forward.
continue to fall i n the future. He painted a si mi

T At01:3815 in the video, Wannemacher i1 dentified a s

home filing an interconnect agreement on February 6, 2019 that would allow it to completsfnsethrough solar pane
and Tesla powerwalls. Wane mac her ¢l osed his presentation with
gives a ray of hope. And the one unchangeabl e cer
by saying that JEA fAmust act. o

1 At01:4145 in the video, Zahn i1 dentified a number
mobile phone transformation, taxis and Uber, and h
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https://www.youtube.com/watch?v=3OFbmm17XLE

05/29/2019

06/03/2019

06/04/2019

Event

from the stnadsuts cqgeurotoaiins tiicalbe negativeod) should no
about the future.

T At 01:47:00 in the video, former Chairperson G.
Afempower 0 JEAOs omdmag ewheannt nteeealm tt o be doneodo to avc

T At 01:48:18 in the video, Chairperson April Gr
pl ans or options to respondg.ias Atth Ough 3y W, h&Gvw e et
However, she was instructed to open the issue up f

mi nutes (at p. 2) state, ADue t o atlepal aslvisedtthatrpubic cdmménts t
to be reopened. 0

Aaron Zahn appeared dine Power Podcasti t h Aar on Lar son. Zahn said t
when he joined JEAGs Board of Directors. Zahn sa
know what business model would best serve its customers. lZzehhi eved t hat JEAGO6s fsh
and board members wer-gernmpanfordEAl i gnedod in their | ong
T Zahn addressed those issues by establishing fa
energyrequirepb | i ¢ utilities to compete for the first tir

stock price edqoustomerlcanmunjty, em@dmBdntal, and finariied used to drive better performanc

1 Zahn declined to commenn Plant Vogtle.

T Zahn said that while JEA has added 65,000 energ
have declined by 10%.

T JEA i s working to change its cul ture f r omoadhmokeef
up with technology disruption.

Tracey Kort Parde, an assistant general counsel wi
it be too | ate to ask for a copy of the NY memo?0
Aaron Zahn appeared on First Coast Connect with Melissa Ross.

T When asked to explain JEAOGs financials status,
customers, but its sales have decreased by 8%; and (ii) disruptive technokeysesdr and battery power have ente
JEAGs mar ket in the |l ast four years. He al so not e

1T Zahn described Scenario 1 (status quo) as fwhat
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https://soundcloud.com/user-755104578/power-company-business-models-are-evolving-aaron-zahn-jea
https://news.wjct.org/post/6419-jea-ceo-floridas-child-welfare-loopers-film

06/04/2019

06/04/2019

06/11/2019

Event

1 Zahn desched Scenario 2 as follows: JEA already (i) reduced its workforce and eliminated over 400 jc
announced its STAR Plan to reduce debt, (iii) executed-termg contracts for solar PPAs. JEA will look at revel
growth opportunities (e.g., retail nagéigas, electric vehicles, solar).

T When asked whether JEAOGs strategic planning wa
Awrong question. o Zahn argued people shoul d bmeltpk:
callers pressed Zahn to confirm whether privatization might happen. He called the question irrelevant. He ins
JEA (and others) should focus on whether JEA can provide affordable and reliable energy and water.

1 Beginningat31.00inthent er vi ew, Zahn stated that he woul d
JEA is in the same position as it existed in May 2

I n response to Aaron Zahnés interview with Meliss
(The Dalton Agency), and others with proposed answers to questengar di ng JEAO®&s pri vat

QUESTION: Is privatization something you are consider?/Will you privatize?/ Are you open to
privatization?

ANSWER: Privatization, in the way people are thinking about it, is not the direction in which we intend
to head. My job as CEOQ, is to work with our leadership team to employ a strategic vision that ensures we
are providing our customers with solutions when, laod where they need them.

FOLLOW UP: As we develop our strategic plan to remain relevant to our customers, all options must
remain on the table. But it 0s piivalipaiond maengn dto rkeees
mean being bougttut by an investeowned utility like an FPL.The Clay County Utility Authority, in

the community adjacent to us, is customer owned as@pCd his is a form of being a private entity. In

other circumstances, utilities may have or soon partner with tlogl€s and Amazons of the world to

create atype ofsempir i vat e partnership. 't i s -mdlsloi d ampuwtrit
have a distinct advantage in that they are subject to sunshine law, data sharing or limitations on the
diversification and ingenuity of their business model.

Related emails among Lynne Rhode, Kort Ro®sede, Sean Granat, and others.

T On June 4, 2019, Parde sent Rhode a mestaldisha foddgermm
empl oyee incentive program to pay a bonus or addit
Parde analyzedtheloniger m i ncenti ve plands compliance wi tylton&m
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Event
for JEA would be the issue with respect to how to
statutory | anguage would not permit a bonus based
tobestructued accordingly. o (p. 4).

1 Rhode responded to Parde in a separatemel | wi t h sever al Aquestions/t
why Parde concluded that the Astatutory | anguageew
(ii) confirm whetcéskorstdota nt d Td Py aevap ldo yode i s per mi ss
are Aconsistent (if accur at e) with municipal pur

relationshipp et ween F. S. 215.425 and City Ordinance Chap
specific aspects of the plan at this point. We just need to know if adomgincentive cash or stock bonus progr
available to all employeesandls ed on JEAG6s financi al performance i
direct answer (yes, no, or maybe as to each aspect

T Parde responded to Rhode, cdudellitehallyhdve no mfermaioniregardang hr
or what type of program JEA intends to implement. | have only spoken with you and just received the memo from
firm.o

T Rhode replied to Parde, Al d o n Gate lobkmg at & lontehre(k3eyeag
incentive (form of typically cash or stock) bonus
(managementandnenanagement ) empl oyees. . . . Any specifi

T OnJue 7, 2019, Parde sent an email <citing Sectio
Gay to her response.

T Rhode responded, AThank you. Letbébs discuss a | e

T On June 9, Parde sent tRheo d&o nap AMenad.to f or Secti o
1 Rhode responded,

Thank you, Kort.l think subsection b needs explanation and recommendation (an analysis of the ethical
constraints on management of an LTIP in light of the quoted footnoted language and how the program
shouldbe designé to avoid violations). Were you able to find anyoaeOGC with expertise here who

could help provide that analysis? Are there ethics opinions on point?

This email is forwarded to Sean Granat, Kamaran Gay and Jon Phillips.
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1 On June 10, 2019, Parde responded,

| worked this weekend attempting to draft the analysis you seek, i.e. how to design the proavaid to
violations of Stateds misuse of positi groblemnsd una
that ananalysis is almost impossible without specifics. The potential to avoid violatidrghigosition

specific and bonus terms specific. The best | could do is to generalize which posgiotisyse JEA
management involved in choosing the parameterth®LTIP, are most likely to haysotential violation

of specific ethics standards. The best we could say is that if JEA wisinggléonent a bonus scheme based

solely on financial metrics, ethical constraints on managemweuld prevent management fromitg able

to be the sole fimeasureo JEAOGs finances.

The case law is not on point. | could not find a single decision involving an ethical viglasociated with
the implementation of a bonus scheme under 215.425.

Parde ccb6d Sean Granat and Kamaran Gay.

T On June 10, 2019, Rhode wrote to Parde:

Assuming Jon / Sean agree and you are okay with this approaciuld you mind please rewording
subsection b to summarize what you say below (including a statement that management sheutldenot
sole arbiterof whether JEA achieves financial success but rather should use an indeperadgst) and
include a statement about how you could not find any ethics opinions or casepgamtoand recommend
that the City Ethics Officer be contacted to further anallyegoroposegrogram?

Then if you could send me a full draft, | will take another look and share any edits/questions.
Rhode ccd6d Sean Granat and Kamaran Gay.
T On June 10, 2019, P aAttadhed pteass ind thedneost recent dr&fthmeRbd Jon anc

Sean are in meetings but | hax@pied them on this email. Parde cc6d Sean Granat
section of the memorandum states:
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ISSUE:

You have asked whether JEA may create or establish e&domgemployee incentivierogram to pay a
bonus or additional amounts to the employees of JEA over a period of years.

ANSWER:

Yes, JEA is authorized to adopt bonuses or incentive programs so long as the program complies with the
requirements of Section 215.425, Florida Statwtegrein the bonus or incentive program would be part

of an adopted JEA policy, of which the bonus or
whereby all employees receive notice of the policy prior its initiation, and which is availaile] A
employees. In addition to the requirements of Section 215.425, Florida Statue, any bonus or incentive
program JEA adopts should provide for lump sum awards, with objective metrics measured by impatrtial
analysts and not potential program awardpiecits so as to comport with the Florida Ethics Code.

Memo at p. 1.
1 That same day, Rhode replied:

Thank you, Kort. | really appreciate your continued hard work on this and realize we have asted you
opine on an area (ethics) that is difficult aswmewhat subjective. Sean and Jon, JEahagement is
really focused on making sure they address any ethical concerns before fovard with any program.

If either of you have time to review the memo today, | would appregiatecomments. | too willeview.

I need to get Herschel the memo by COB today.

Parde cco6d Sean Granat and Kamaran Gay.

T John Phillips sent an email tSorrylLyhménleid ridthavd teme to get t
this yesterday. If you have not turned it irt yeould readt today?d

T On June 13, 2019, Lynne Rhode sent dpreliminar
me mo . O
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Date

06/08/2019

06/06/2019

06/10/2019

Event
David Goldberg sent an email to Michael Munz (The Dalton Ageadgiyessing how Aaron Zahn should answer quesit
about JEAOGs potenti al privatizati on:
I n terms of the reader perspective and sound bi
buzz would be that we would consider some sort of privadizalown the road, but not iou buyout. There
is risk in making this the next topic of conversation of course, however, if this is truly the path we must
pursue at some point, putting it out there now may lead to more perceived transparency and tset and al
explain why we are talking about these dire sce
go into a death spiral, but that we could if not able to go down scenario 3.
Julio Romero Aguero sent Aaron Bielenberg (McKinseyand Sar ah Brody ( McKinsey)

status quo 2 analysis:

T A AiStatus Quo 2: April Wor kshop -fearesstegag. §19). &t assées:
various revenugenerating initiatives availabteo J EA wi t h it s exi sti ng | ¥pgoperty
Coggino for a net $140 million through JEAG6s real

had A[p]J]otential to redpbcehcasghfl ewegapwbyhid. 1BP
T A draft presentation entitled AManagement Resp
Response Under Exi sting [ Leg-adéngratinG anitiadites EA rodd plirsud. o The

presentation states, ACharter sets forth a series
revenue generationinitiativesands ever ely cri pples JEAG6s a b itdaddregs cistoer
and community needs, as well as mar ket and indust:i

plan is theonly suitable optionfor JEA to evolve into an energy and water utility of the future and to continue pro\
customer, community, environmental and financial valueto Jacksonville in @ustainable and efficienttashion. ... «
(p. 13).

T A draft presentation dAssumptd) onStatuse@lo]? Ba

o Al n the absenc &taesfQuoc2hrauceseneadcouhtacotg apital investment, initiate
allowable new revenue opportunities, and raises rates where necessay[(p. 4).

o A Al bsent an i nt Stagus Quoedvill educeahe guglitycof spriice JEA provides

negativé y i mpacting customers, the commurp.4.y, the

JEAGs senior | eadership met with the Jacksonvill e
Michael Munz(The Dalton Agency), John Delaney (Rogers Towers), Bill Adams (Gunster), and Kevin Hyde (F
Lardner).
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Date

06/12/2019

06/14/2019

06/17/2019

Event
Mayor Lenny Curry emailed Brian Hughes, Aaron Zahn
on Jwe 12, 2019.
Kerri Stewart sent an email to Shawn Eads stating,
email attachment included talking points regarding
The Office of Gener al Counsel (AOGCO) i ssued a m
concluded:

(p. 1)

JEA is authorized to adopt a bonus or incentive program so long as the program complies with the
requirements of § 215.425, Florida totas. The program must (1) be based on work performance; (2)
have predetermined performance standards and evaluation processes; (3) provide notice of the program
to all JEA employees prior [to] its commencement; and (4) be available to all JEA emplyaddition

to the requirements of §215.425, Florida Statutes, any bonus or incentive program JEA adopts should
provide for objective metrics measured by impartial analysts and not potential program award recipients.
Also, the program would have to cpiy with the specific constraints itemized in Part Il of this memo,
which includes ethics laws, Civil Service Rules, and collective bargaining.

06/17/2019 Banks Willis (The Dalton Agency) sent proposed talking points for Aaron Zahn to use when speaking with JEA en

06/17/2019 Davi d Gol dberg sent an AUndercurrentso copy to Ban

Questions have been swirling around the idea t he
money on things like advertising, a new building and technology upgrades?

To put it plainly, the sKyethfa,dis pabtydan JEA gperatidgE A i
costs came in below revenues to produce a positive margin.

However, the reality is we continue to experience declining revenues, increased operating costs and new
technologies disrupting our industry at a faster peae after year. JEA will not be able to sustain itself

in its current business model for long. This is why leadership is conducting scenario planning and
determining how we may respond to each potential scenario to purstiedongrowth and success.

110

Doc. No.

0471

0472

0473

0474
0475



Date

06/17/2019

06/18/2019

06/20/2019

Event

During the week of June 17, 2019, Aaron Zahn, Melissa Dykes, Ryan Wannemacher and Herschel Vinyard travel:
York City, where meetings with representatives from Pillsbury, J.P. Mpr@ah Morgan Stanley occurred. (T
Committee coulahot verify which JEA representatives attended each meeting.) Pledke sbeonology entry regardin
Morgan Stanleyds fADiscussion Material so dated June

JEAG6Gs Compensation Committee held a meeting at whi
report and a ACompensation Program Appendix for ¢ttt
aspects for the plan, including:i ) having a performance unit value 0
formula to be determinedo; (ii) customer rates use
eligible to participate; (iv) a thresholdayout of 50% target and maximum payout of 150% target; and (v) an a
estimated cost of $3.4 million.

T Willis Towers Watson proposed in the appendi x (
to their bonuses, longrm incenv e o pportuni ti es, and dnat ri sko co
laborers). As an example, Willis Towers Watson proposed that executives receive a 4@8tnhoimgentive opportunity
and an 85% total atsk compensation, while bargainingits receive a 1% longrm incentive opportunity and a 3% to
at risk compensation. Willis Towers Watson noted that JEA provided the market data used for its proposed conr

adjustments.
T The Committee approved a madotstamdthe ptocess ofdfinatizeng the lahd:ta
compensation framework . . . . 0

Morgan Stanley presentation materials entitled AD
state:

T "Morganw&til amimey t he opportunity to work with t
Jacksonville to consider potential strategic alter
T An AExecutive Summaryo (m#) the Discussion Mater.
T AWe welcome the opportunity to work with JEA an

and help JEA find a transformational partner. 0 (F
T A"As sell side advisor, Mor gan St anfl eiyt hacs!| isarctce®
to successfully complete transactions. 0

T A summary of #fADisruption R2&cing the Utility Sec
T A APreliminary JEA Electric Financi al Anal ysi so
T Asummaryofi Pr ocess Considerationse49)f or a JEA privat
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06/21/2019

06/24/2019

06/25/2019

Event

vati zation wo ul
nvoluntary job
Sal e of Entire

o An estimate that a JE
Jacksonvill eo and have f]

0o Adiscussion oftherisksadde nef i t s o
47).

o A recommendation for how JEA could address <
49) . I't states, AGIi ven t he ewrpnt marketgricaes,cas wetl asdinal c
uncertainties, as potential purchaser may require a sizeable upfront payment to lower the contract price
mar ket | evels. o (p. 49).

T A privatization timeline est iemeatciuntg ditirna nassa cfteiw
bidding process launched. (p. 55).

T APurchase Agreement Considerations. 0 (p. 56).

T APotenti al Buye®3s0 for JEA. (pp. 57

d
cu
Au

pri
] o i
a n

UNF made a press rel ease r ¢dglalsodhoweda large I72%imajgrity of aegistered Dt
County voters oppose selling all or parts of JEA.
voters are very clear about their preference to keep the largest commuwmitye d ut i | ity i n FIl o

Kevin Plunkett (J.P. Morgan) circulated by email a copy of the package for the JEA Board meeting on June 25, -

JEAGs Board held a meeting.

T Beginning at O00:15: 00 in the video, Ryan Wannen
2020 budget was approximately $70 million dollars less than FY 2019. JEA had no proposed rate changes.
intended to casfund the investma of over $500 million in infrastructure with no new debt.

1 Beginning at 00:49:00 in the video, Aaron Zahn, Melissa Dykes, Ryan Wannemacher, and Anton |
(McKinsey) gave a pr emsdadraegic panningpn JEAGS scenario

1 Beginning at 00:528 in the video, Derkach gave a brief overview of where JEA is in the strategic planning p
He stated that JEA and McKinsey had finished analyzing the status quo and traditional response scenarios for .
had not finalized a sheror longterm plan. Derkach stated that the stratdigised scenario planning developed for J
was intended t o, among other things, avoid dAstabisl
presentation materials had a picture ofaan r pl ane fl ying through a t hubasd
strategy fA[s]tarts from external forces shaping th
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https://www.youtube.com/watch?v=HiloIcuoo-g

Event

T Beginning at O00:57:00 in t he scemnadoe(status §ajiscussedaitie a
2019 JEA Board meeting. He stated that, since the adoption of the Energy Policy Act of 2005, (i) commercial €
consumption per customer has decreased 30% and residential consumption per customer has decreased 17%;
experienced an 8% decrease in overall electric sales in the last decade despite adding 65,000 new customers; (iii,
base rates by 71% for electric and 72% for water
di s r u p)an 8&oerreasd in MWh sales despite a 16% increase in the number of energy customers; (ii) a 149
in water sold despite a 19% increase in water customers; and (iii) 407 less JEA employees. Wannemacher clairr
Al ast dec adeenevgyefficierecy dnctde eimgrgence and maturation of solar and other renewable

technologies, o0 including a 67% increase in solar.
Aseslefr ve. 0 As a resa03Q, JiEtAs foustcamdr ¢ hvaduyl dygr ow
anot her 8%. | f 0 UeE @ontihueddttke status audBA wouldbhave to increase electric base rate:
52% and water base rates 15%4. 8JBAOSs oexpéctned ude Inty

f Beginning at 01:03:15 in the video, Zahn gave a
by talking about the effects of technology disruption on JEA. Zahn indicatedikbaBlockbuster video and other faile

compani es, JEA wi l |l suffer 1 f it doesndét fdArecalib
energy generation (solar, wind, etc.) in the greater Jacksonville areainthe last Zyg@drsn ac knowl edg
gloomdo in some JEA forecasts, but he also believe
Zahn indicated that JEAGs ability to capit atantz @) the
Constitution of the State of Florida, (ii) the Florida Public Service Commission, (iii) the City of Jacksonville Chart
FIl orida Statutes, (v) bond resolutions, ( vi ) s pusiness
structure.

f Beginning at 01:09:48 in the video, Zahn state
utilizing each and every tool available to JEA tonc
scenario 2( t radi ti onal response)o Gonrtpotrlaetde, HRieTshpeo nTsrea duU ntd
Dykes stated that, under the traditional response

identifiedbyZahn, JEA is |l eft with two Aprimaryo tool s: |
(ii) rate increases. Even if JEA implemented those tools, JEA would experience, among other things, the follc
2030: (i) a 29% headcoureduction (including members of the Senior Leadership Team), (ii) reductions in reliabili
customer service, and (iii1) a 26% rate increase.
provide $389 million in revenue by 203including expanded electrification and real estate optimization.

1T Beginning at 01:16:30 in the video, Zahn char ac
|l ast 10 year s. oscenaiad i ntorneedi tdiiamoy allisssegherd of the presentation is entit
AT he -Thditional Path A Tr ai | Less Traveled[.]O Zahn then g
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Event

nont r aditional strategic plan, Il ncl udgiyngn efie[dts] hteo i«
presentation (at p. 32) identified the goal as i [ec
of JEA now and in the futureodo to A[ p] osi tpresentatioh Witk the
following quote, which he attributed to Sue Kelly
head on, Owe could | ose our c udsitnodneeerds, & wbeu scionuel sds these
asked the Board to Aconsider two alternativeso ( do
not have the opportunity to grow changeo and (ii)r
changes so that we can finalize a plan and bring i
T Beginning at 01:23:37, JEA&6s Board responds to

o Board Member Frederick Newbill stressed that

i's. 0

o Board Membes Camille Johnson and Andy Allen indicated that they found option 1 (status quo)
option 2 (traditional response) unacceptable because of the negative impacts. Allen also characte
presentation as fidoom and ignloo adnp. & h eHec ornesctorman ennt ds

revenue streams.

o Beginning at 01:32:40 in the video, for mer
woul d surprise anyone. . . : [ W] e Beadershipdeam and aHA ka
been aware of these trends for sever al years n
having the courage to confront the reality. o
(traditio n a | response) as fia |little | ess horrible.o
right response. |l think that we need scenari o
forward as an innovativeenter of the energy economy forthé'2lent ury. . . . 0 How
his request for a motion. Howard said, Al don¢

implementing changes pursuant to status qao 2.

1T Beginning at 01:35:16 in the video, Zahn respon
of uncertainty for our employees, and | will t el l
recommendedaming to the July 2019 Board meeting with (i) an execution and implementation plan for traditiona
response and (ii) a strategy on how to pursue changes to the Charter and the other constraints affecting JEA.

1 Beginning at 01:39:18 in the video, GCha per son April Green responde
sentiment of the traditional response is not where we want to go. So, is your idea of coming and presenting the
response to show the gap that we will still not be wherewenee o be ? 0

T Beginning at 01: 39: 50, Zahn rtedtpmnresgodse wilbreq@re €% G
Council members to vote in a certain direction. It will require things that are external to the purview of this E
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06/26/2019

06/27/2019

Event

Directors or nyself, as the CEQ... We have to have an implementation plan in face of not obtaining alignment
community and other external stakeholders that thi

1 Beginning at 01:40:42 in the video, Board Member Howard made a miotiomt ft he st af f
this Board a plan for implementation of status quo 2 and a pl&ncioproposa for exploring removal of constraints ¢
opportunities to innovate the businessrespdosvaryd
I mportant for the Board to be fully informed and t
face of wh at the future holds if we donot h a v eoard
unanimously approved the motion.

M From 01:43:29 to 01:45:20 in the video, Board N
work with Willis Towers Watson to put in place a formal compensation policy focusing onamditbngterm incentives
to create financial value for JEA. Johnson made
the comp. commi tteeo-bhseddevepbepsagi an imao § e a mberm(
incentives,andlogt er m i ncenti ves that woul d 0 tpartgconstltant, WilliaToveer
Watsono to obtain a program aligning with the Tot
April Green sought clarificationi So, i n short, you want us to approv:«
JEAG6s management development framewor k. o A final
The Board unanimously approved the motion.

T Bed nning at O01:46: 05, Chairperson Green noted t|
discussing the negative implications of the traditional response. In response, Zahn commented ttaira ioogntive
woul d be orthlesdia the fdce éf waditional utility response. So, ultimately what it is incentivizing g
trajectory. o

1 Beginning at 01:47:05 in the video, Nancy Kilgo reported that JEA had worked on, among other thing
negotiations regarding the neliEA headquarters. The Board unanimously approved the lease agreement betwe
Companies US, Inc. and JEA pursuant to Resolution-B819

Invoice # DCGJAX001:5784 from McKinsey & Co. seeking $310, (
effort. o

Draft memorandum from Lynne Rhode to Herschel Viny
The AShort Answero section states:

Any inquiry into JEAOGs authority to pursue a ce
the following detailed legal analysis with advice of legal counsel:
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(1)Does JEAOGs cont e mogstimtiormldrequarentemtothat im(® eed for a municipal
(1)purpose and (ii) either (a) involve joint ownership, construction, and operation of electrical
generation or transmission facilities or (b) have a (paramount) prevailing public purposeaflé& ent
joint ownership with or lends or uses credit for the benefit of a private pérti@ answer to either
guestion is no, the action is prohibitdfithe answer to both questions is yes, proceed to question two.

(2) Is there specific, clear languageArticle 21 authorizing or prohibiting the contemplated actig@gf
the answer is yes, the action is authorized or prohibited, as prouidibe answer is no, proceed to
question three.

(3) Does the contemplated action fall within the express authorili£Afto own, manage and (3)operate
a utilities system (as strictly defined)fthe answer is yes, the contemplated action may be permissible
after careful analysislf the answer is no, the contemplated action generally is prohibited.

Undertaking thapreliminary legal analysis for each of the proposed potential opportunity arenas
suggests the following:
Changing rate structure / raising ratedEA generally has the authority to raise rat#SA likewise may
change its rate structure; such changsydver, would be subject to the jurisdiction of the Florida Public
Service Commission.
Selling more/customized utilities servid@scluding natural gas)Broadly speaking, JEA has the authority
to sell more services to its current customers within thetrét, water and sewer, and natural gas spaces.
Acquiring new customer@n Duval County and adjacent counties as well as inadjacent counties)
JEA generally may expand its customer base within Duval and adjoining couhigegrohibited from
providing service to customers in nadjoining counties. Selling or leasing additional new products and
servicequtility and nonutility products and services)n accordance with Charter Sections 21.04(p) and
21.04(r) of the JEA Charter, JEA may selltaer types of new products and services under terms and
conditions set by resolution of the JEA Boafhles of new products or services that are not captured by
Sections 21.04(p) or 21.04(r) generally are prohibited.
Cutting operating expensesEA geneally has the authority to take measures to cut its operating expenses.
Eliminating JEAG&6s cont r i-kibAtdoes mot have the duthoritZto tequcemrd  J
eliminate its assessment obligatioiie JEA Charter allows the City Countdilreconsider the assessment
amount every five years and change it by ordina
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Selling JEA assetsJEA generally may sell, lease, or otherwise transfer real or personal property upon
terms set by resolution of the JEA BdaJEA may not, however, transfer more than ten percent of its total
assets without approval of the City Council and a referendum.

Acquiring, growing, and operating new businesses throughout the UnitediStétele JEA does have

the authority to makeertain acquisitions within the utility space, it cannot grow and operate those
businesses outside Duval and adjacent counflE®\ generally does not have the authority to acquire,
grow, and operate neuttility businesses.

Becoming a joint owner or eaging in a joint venture with utility and narility entitiesi JEA has the
authority to enter into certain joint ownership and joint venture agreements with other utilities so long as
it maintains a necessary level of contrdEA generally is prohibitefrom entering into joint ownership

or joint venture agreements with natilities.

Selling a portion of equity to fund growth or deleverag€A does not have the ability to sell equity
because, as a municipal utility, it does not have equity.

Investingin research and development and intellectual property for monetizaiiba JEA Charter
provides certain limited opportunities for JEA to invest in R&D and IP proj&ush projects, generally
speaking, would be subject to public records laws and@ityncil approval of financing and are largely
restricted by Charter to projects related to conservation and efficiency, power conditioning and load
management, and/or improvement of the utilities system (as defiwéthout the ability to protect R&D
initiatives from public disclosure, the opportunity to monetize IP is extremely limited.

Making investments purposed to accelerate and grow utilities technologies, services, and platioams

is Constitutionally prohibited from making such investments dls@aramount public purpose.

06/27/2019 JEA engagement letter requiring Pillsbury Winthrop Shaw Pittman LLP to assist with corporate, transactional, | 0488
and other matters. The letter seateact iMéet efd @acu

07/01/2019 Ti m Baker terminated BCSP, LLCO6bs consulting agreen 0489

07/01/2019 Mr . Wannemacher sent Ms . Columbo an emai l wintdlo e 0490
The document states, AJEA Empl oyee Benefit Bonds
available to every currently employed JEA employee andtfullme OGC attorneys dire
Participand ) . o The plan proposed the iIissuance of 130, 0
water system. JEAG6s CEO would all ocate the bonds
and increase $10.00 in valuar each 1% its system (electric or water) increased over a specified target value. H
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07/03/2019
07/03/2019

07/03/2019

07/03/2019

07/07/2019

07/07/2019

07/08/2019

Event

the plan also specifies that the Dbonds wi.llinthe evensaf
repayment of substantially all of thedebtit st andi ng under either subordin

Invoice to Foley & Lardner for $11,572.03 associated with the Club Continental meeting on July 10 and 11, 201¢

Banks Wi llis (The Dalton Agency) sent an emai l s c-fF
camera media training[.]60

Kevin Hyde (Foley & Lardner) sent sever al hawlineeyto héf
with drafting a performance bonus agreement for employees? They want it tied to specific performance measur
the entities. Let me know. There i s some ur gen &y
I can hel p. But | defer to the group. o

Kevin Hyde (Foley & Lardner) sent an email to Bel!]
to create a Obonusdé for its employees. They are
Isthissomehi ng you have drafted before or could you he
T Belinda responded to Hyd Al dm happy to help

e :
woul dndédt think there would b any dsagply.tls thsfrealsy more dof d bero

e
arrangement, but each individual gets a certain nu
T Hyde responded to Belinda, AWe are trying to av

Richard Guyer (Foley & Lardner) sent a draft nAperf
(Foley & Lardner). Guyer 6s emai l states, Al 6ve a
benefit bowl proposal. Accordingly, my understanding of the performance grant is as follows: employee is grante
determined amount of performance units (either electric or water or both). The performance units are then red
cash at the end of 2020 leason a formula for which increases $10 for each 1% of the applicable enterprise value
percentage in excess of the target. o

Kevin Hyde (Foley & Lardner) sent to Dabney Wdloraa
et hi cidarticulaalywruling by the Florida Ethics Commissiothat prohibits employees from essentially being gr
stock option to realize a benefit from an appreciation in value of JEA between nowale?l a

Belinda Morgan sent an emai l to Kevin Hyde stating
that s essentially just a way Stoomed eotfe rt hien e haa ncgaessh |
thati removing language more usually seen with eguitiated plans... 0
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07/08/2019

07/09/2019

07/09/2019

07/09/2019

07/10/2019

07/10/2019

07/10/2019

Event

Banks Wi llis (The Dalton Agency) sent an email to
Scenari o 3 communicat i omst st rwahci kcenr .doe t Aati tl a cchoemdmuanri ec ad
Scenari oo.

David Goldberg (JEA) sent an emai l in response to

This is good work, Banks. | think what is reafigeding to be focused on is the key messaging in regards

to what anticipatedoday and lay out all possible reactions and what our responses would be as discussed.
| think Aaron definitely wants to know how we are going to address inevitable questioascasdtions

that will arise from this next board meeting. Happy to help you get these completed.

Aaron Zahn sent an email to Jessica Lutrin (Pillshb
AFYl . Herkes ilti kies weLawo ||l need to add some additione
of a separation agreement in McElIroyés agreement.
JEAG6s SLT attended a AUtility of tJXA ItBtatdsur e wor ksh

Today, you have the opportunity to think about how JEA could look in 2030, and to do so in an
unconstrained way. In 10 yearassuming we do not have the same constraints that we do-iddesyis
an exciting chance to set an uncorised view of how we can run at opportunities that close the status

quo gapl[.]

Dabney Ware (Foley & Lardner) sent an emai l to Ke
would be some form of bonus programwitta y out t o empl oyees based on a s:
have it right. o

Chauncey Lever, Jr. (Foley & Lardner) sent an emai
deal s with public pur po s 8tatev. Cityrofi @lanc@7é So. 2a LI 5 (Eldh 091), hetd ti
amuniciph i t ydos resolutions, which authorized the issu
benefit the municipality, violated article VIII, section 2(b) of the Florida Constitution because the bonds had a
purpose of obtainingrofit, an activity more appropriate for a commercial entity, not a municipality.

Tim Bramwel |l (Foley & Lardner) sent an email to K
performance bond plan violated the public purpose requirement explaiSeenv. City of OrlandoBramwell found the
proposed pldando waBsr afimwevial iexpl ai ned, AThe primary p
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07/10/2019

07/10/2019

07/10/2019

Event

for paying deferred/alternative compensation to employees, and a court would view the primary purpose of the ii
as such. o B r a mw e hstrumant tsabpays a premium dt a chte that fAictuates in direct proportion
value of the company is not a bond. A bond pays i

Richard Guyer (Foley & Lardner) sent an emailto KevinHydeo |l ey & Lardner ) stati n:
employee benefit in the nature of a contingent future bonus providing for a future payment to participating er
contingent upon the satisfaction of specified conditians OMr. Guyerw e n t on to state,
instrument, the employeesd $1 investment per bond
investment. The return appears to have no practical relationship to the $1 purportedly being doaned

Chauncey Lever, Jr. sent an email to Kevin Hyde stating Foley & Lardner could not provide an unqualified
regarding JEAG6s proposed bond pl an. Lever al so be
cured with a bond validation. . . . We would need to go to the Florida Supreme Court . . . and do not think the
Court would validate. o

Organi zational materials for a fAPr oj e anndlF 2089anOrangs Bar
Florida. Representatives of JEA, Pillsbury, Foley & Lardner, J.P. Morgan and Morgan Stanley attended the mee
organization materials include:

T A A[ k] ey process deliverabl es itoinmdaloi nen]oe gwhii cah
2).

Process objectiveso included A[v]alue maxi miz
n appropriatedo states, AMaxi mizing value i s hi
I ndi catiivmeel pmede ss¢ att es t hat A[s]ign PPA and/ o

i Wh

St

).

|l dentities of potential JEA purchasers (fAcounte

)l
wW
1
(p. 5
)l
A spreadsheet entitled AFY2020 LTI Estimateo cont s
1 An allocation of performance units by job level. The allocations ranged from 8 performance units f
bargaining unit employee to 1,0p@rformance units for each JEA executive.
1 An estimated value of each performance unit of $100.00, $104.40, and $109.43 in FY2020, FY2021, and
respectively.
1 An estimate of 42,313, 84,064, and 125,086 outstanding performance units in FY2020, FARDEY,2022,
respectively.
T A AProposed LTI Valueo of $4,231,286.74.
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07/10/2019

07/11/2019

07/11/2019
07/11/2019

07/12/2019

07/12/2019

07/12/2019

07/12/2019

Event

Conventus, LLC formed in Florida. Its articles of incorporation identify Timothy Baker and Sam Mousa as its ma

Morgan Stanley began preparitige solicitation of bids for Invitation to Negotiate for Strategic Alternatives by July
2019. It states JEA seeks fAstrategic alternative
JEAG6Gs existing business constraints. o

Kevin Hyde sent an email to Dabney Ware stating, 7
G. Al an Howard sent an email to Stephen Amdur of F
It was good to meet you yesterday here in Jacks

request, attached are tear sheets on the attorneys in our firm that | would propose to use on this
engagement. | anticipate that | will be the primaayource, but | have included one associate from my
team and my law partner who does government relations work. My partner, Paul Renner, is the Speaker
of the Housé Designate for the Florida House of Representatives, is extremebzoveibcted in state

and local politics, and would be support on government relations. We would involve additional firm
resources if required.

Per my discussion with Aaron, we would discount our standard hourly rates in consideration of a success
fee. Shareholder ratesee500/hour and associate rates are $300/hour. We would accept a 20% discount
to those rates and would also submit to a mutually agreeable monthly cap on fees.

Emai | from Steven Wendeborn (J. P. ctidosrrggarding the delavery af iy
Invitation to Negotiate. The document will be coming electronically from Bill at Morgan Stanley at some point this «

. 0 The email al so identifies Aats.on Zahn, Me
Kerri Stewart sent a communications calendar to Ba
Sam Mousa sent FPL an email stating, emMdémaveorat &f ull
al so referenced a potenti al Afsuccess fee structur

significant corporate transactions.)

Draft Resolution 20197 authorizing Scenario3gnnt r adi ti onal response) recov
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07/13/2019

07/16/2019

07/16/2019

07/17/2019

07/17/2019

07/17/2019

07/17/2019

Event

Sam Mousa (doing business as Mousa Consulting Grouvu
the Client [FPL] before the governments in northeastFtba 6 i n exchange for $90, 0
Tim Leigh (JEA) sent an email to Steve Selders wi
Projecto dated July 1, 2019. Digital Gsid (@ IE&A)srangeé hewveea 058 4
$1. 2B in benefits from operational savings and frc

Ryan Wannemacher modified a draft PUP presentation for the July 23, 2019 Board meatimgpwiains three examp
redemption value calculations for the PUP (thyear aggregate value specified in parentheses): (i) traditional
response ($32.010 million); (ii) recapitalization table stakes ($0.015 million); and (iii) business (efliBe0 , 0 0 O

Kevin Hyde sent Jessica Lutrin (Pillsbury) an emai
covering employees who are attorneys with the office of general counsel who are dedicated todEA . . ..

McKinsey presentation entitlieMeefrkJ BHA DStsrcaitsesgiomn Mloal
Awor kplan for building out the 2030 strategy and s

LadTr ece B a rasdisiant for(Melissa Dykds) senean email blind copying the JEA Board members re:
the package for the July 23, 2019 Board meeting. It states:

This monthds JEA Bo ar-apypoanativeasgsean &dactrohic fdrneat anchwillaot h a r
bein Diligent. Madricka and | will have the packages delivered to your homes. Please reply and confirm
your address so that we can have the package delivered to you on Friday.

Banks Willis (The Dalton Agency) sent Kerri Stewart an email itme s sages o0 f or the Jul
assumed the JEA Board would approve Scenario 3 (nongovernmental response). The messages included:
1 Q. What exactly happened at the July 23 board meeting? What was the outcome?
A. As a municipally owned.e. government affiliated) utility in FloriddEA is governed by laws,
regulations and public policies including:
o Constitution of the State of Florida

Florida Public Service Commission
City of Jacksonville Charter
Business Structure as defined by Charte
Florida Statutes
Bond Resolutions

0 0O O0O0Oo
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07/19/2019

07/19/2019

07/19/2019

07/20/2019

Event
o Policy considerations
Coll ectively, these policies serve as barriers
marketplace. Unfortunately, after-the pt h | egal anal ysi s, wessibledor conc
JEA to change, and therefore overcome, the government affiliated constraints that govern our utility.
T Q. What is recapitalization? Arené6ét you just
A. To continue t o us e néghtige context oversinpplifiesvaadmiplexa t i ¢
business challenge, i gnores to t he ‘foaseddstrategicr k t
planning process, does a disservice to employees, the community and most imgortanty s f al s e .
concept ofrecapitalization (or privatization or becoming a fpw v e r n me n t affiliate:

always mean simply selling entire assets to an investoed utility. Nongovernment affiliated entities

can be sole proprietorships, partnerships, limited ltgmibrporations, noprofits, or any other organized

group that is not governmeatffiliated. Government affiliated (municipaliywned) utilities can partner

with an investoiowned technology company like Google or Amazon. There are dozens of ways/® evol
JEA from a strictly municipalhowned, government affiliated utility, each one is unique and can be
designed to meet the exact needs of JEA®Gs commu
event. The key phrase-siot government affilieed.

Letter from Deno Hicks (The Southern Group of FI o
interest in Southern Strategy Group. We appreciate the opportunity to provide lobbying and government affairgc
services to Foley & Lardner, LLP on behalf of thei

Banks Willis of The Dalton Agency sent auy28Anagus tt o

~

Attachedisadcument with a bulleted Tixdtmoentahsd.ng with f

Banks Willis (The Dalton Agency) sent Gina Kyle (JEA) an email with a communication calendar attached. The
stated A[u] pload board agenda and package to websi
(no powerlMphe@i rctad )enadar al so required Aaron Zahn to
address, among other things, fiWhat is the Mayor 6s

Kerri Stewart sent an emailithorizingal12¢p age Boar d package be posted or
presentation on th€otal Market Compensation Strategy, including the PluRvever, the package did not include (i) €
resolutions to be addressed at the JEA Boardingeen July 23, 2019 or (ii) presentations on scenario 2 (traditional L
response) or scenario 3 (nontraditional response).
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Date
07/21/2019
07/22/2019

07/22/2019
07/22/2019

07/22/2019

07/22/2019

07/22/D19

Event
Jeff Rodda sent Madricka Jones an email requesting the package for the JEA Board meeting on July 23, 2019.

Ted Powers (Pillsbury) sent an email to Ryan Wannemacher and Stephen Amdur with redlined retention agree
Morgan Stanley and J.P. Morgan. Wannemacher sent the redlined contracts to Herschel Vinyard on July 23, 20

Jeff Rodda sent Jordan Pope an email requesting the Board package for the meeting on July 23, 2019.

Banks Wi llis (The Dalton Agency) sent an email to
leades hi p meeting talking pointso to discuss with JE
Apr il Green to use after the July 23, 2019 Board
and seniorleadensi p t eam[ . ] O

I nternal memorandum by Lawsi kia Hodges regarding t

leadership team to the JEA Board: (i) scenafiosfatus quo, (ii) scenario PAtraditional utility respnse, (iii) scenaric
2B0d traditional utility response (with traditional legislative approach), and (iv) scer@mmtraditional utility response
OGC did not describe or define the scenari os iounselih
consultation with outside counsel, has reviewed the proposed resolutions associated with each Option (Resolut
06 through 20140), and we believe that the Board is authorized under its charter provisions, subject to applical

toproceed with i mplementing through for mal action c
Madricka Jones, executive assistant to Aaron Zahn, sent Melissa Dykes and Lynne Rhode an email-pébe#kags
for the JEA Board meeting on July 23, 2019. The

ResolutionsandiPe sent ati ons to Diligent. o0 The package 1inc
Strategy, including the PUP; scenario 2 (traditional response); and scenario 3 (nontraditional response). It alst
Resolution 20196 (authorizng employee terminations and form executive contracts under scenario 2), Resolutio
07 (authorizing the CEO to take any and all action to investigate and pursue scenario 3), Resoliién(2paving
for introduction revised pension legislationden scenario 3), Resolution 2609 (approving the employee protection &
retention program for JEA executives), and Resolution 2@ Yapproving the PUP framework). An appendix
Resolution 201940 had the PUP and PUP employee agreement.

JEAGs engagement | etter requiring Foley & Lardner,
collective bargaining, procurement, regulatory matters, securities and general corporate and transactional ma
engagementaws | i mited to fAan 1 nitial amount not to exce
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Date

07/22/2019

07/23/2019

Event Doc. No.

Aaron Zahn sent Tim Baker, whose company BCSP, LLC served as a consultant with FPL until July 31, 2019, 0537

stating, NfSee attached requesltedledr ekbAGs . Di naTica ¢
confidential February 2019 rating agency presentation.

JEA held a Board meeting. link
T Beginning at 00:21:36 in the video, Mel i ssa Dy 0538
McKinsey as a preface to giving a presentation on scenario 2 (traditional utility response). 0539

1 At 00:22:18 in the video, Lynne Rhode read the followdisglaimer:

The following financial projections are presented solely for JEA Board of Directors planning and action in
connection with the development of a strategic plan. They are not a projection of future financial performance
and, as such, should no¢ relied upon by present or prospective JEA bond investors to purchase or sell any
security or to make an investment decision. The projections are a mathematical representation of a statute quo
business case and do not reflect numerous likely futuretseaad future JEA actions that will likely cause

actual results to differ materially from this business case. The presentation should be viewed in its entirety
with individual slides or sections of the presentation having no greater or reduced signiiétatneeto other

slides or sections of the presentation.

(p. 58).

f From 00:22:46 to 00: 23:

23 in the video, Dykes «
Organi zed Decline[.]0 (p. 59

). Dykes stated:

To recap the scenario 2 résti s , under our current business const
levers: (i) cost reduction and (ii) increasing rates. By implementing austere financial measures, including
significant reductions in headcount, along with operatingandcagi expense reductions,
the electric rate increase thatoés needed to cover
result of this scenario shifts some of that financial burden away from our customers and b#&ckto leu t i t «
at the expense of lower service quality and operational performance . . . .

T From 00:23: 23 t
Response[.]0 (p. 6
rates of distribut
projection perio

00:23:54 in the video, Dykes
) . abnyakleyss idse sacsr i & efdo rt ehcea sste ncsfi twkh
d energy adoption by JEAG6s comi
She concltuldesrde 6 sii Ustdielrl ta ec arsam

o ® O

u
d.
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https://www.youtube.com/watch?v=rhluq2c4dZA&feature=youtu.be

Event

during the projection period. The cash gap is met with either a 26% rate increase or a smaller rate increase coup
city contributions after 2023. 0
1 From 00:23:54 to 00:25:08 in the video, Dykbscussed slides-9 in the presentation. (pp. @3). Dykes notec

that 7 of JEAOGs | argest 10 customers fihave publ i cs
distributed generation rate adoptions of 0.1% through 2026, dné n 1. 25% per year afte
JEAOGOs 7 | argest customers defected from JEAG6s grid
to raise base electricity rates by 37%. The slides either did not citegopsor t i ng evi dence o0
planning and forecasting model 06 that was not inclwu

f From 00:25:08 to 00:27:14 in the video, Dykes
scenario 2. (pp. 669). The implementation plan included headcount reductions within the first year of implemen
JEA would also have to fAreorganize workforce to
presentation containen dasulbbsstaapiafl ltyhimoriemplede me ht
to the presentation.

M From 00:27:14 to 00:27:54 in the video, Dykes
Within Existing Constraintsf]] ¢ (pp. 70). She acknowledged #@Athere
were included in the traditional utility responsailo
marketplace, and implementing sidential solar application fee.

T From 00:27:54 to 00:30:24 in the video, Dykes

response|[.]0 (pp. 71) . Dykes concl uded, A U noblenr withutime
declining business. Although the austere response shifts some of the financial burden of the cash gap awa
cust omer s, at the end of this period, JEA is stil
competition wedre expecting. Grid parity is expect
JEA and |l eading to even faster declines in the bus
undertodg , we havendt created the opportunities that
debt burden will severely | imit business flexibild@
T From 00:30:24 to 00:32:58 in the \wonfidenbcan veha ihat {b
projections that web6re | ooking at are really ac teetr
could save the American utility industry?o Dy kes

T From00:3258t® 0: 34: 40 in the video, Howard asked, n A
opinion under a traditional utility response to avoid the results that are included in your presentation? Do you fee
have exhausted to the bestofyoua b i | ity those options available t
presentation on constraints, but without getting i
Board your teamds besilstgnaespohsese.a& traditional
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o Dykes responded, Al do, and thereds a coup
opportunities that can be done wunder our curre
implementation planforthes t hat are here. Theydre not enough

but they are included here. : : . 0

T From 00:34:40 to 00:37:05 in the video, Howar d
Arevenue sasiked, H@Om httlme expense side, are you con
and are there other expense management tools that can be implemented other than immediately terminating 574

. .0

o Dykes answeredontfiWeueuwg aigmprin avement on the e
sit here and tell you there arenét opportunitie
difficult part of this scenario is on the expense side. We ailé/ rgetting into the world of tradeffs. We are
accustomed as a leadership team and as a team of employees to providing excellence in everything we
customers. And under this scenario, the cost cuts are so steep, and the personnel cutssene so dt h at
way we could continue to provide that level of excellence to our community. So, the hard conversation, st
Board choose this path, is gonna be how we reset operational targets going forward to something that striv
exel | ence. O

T From 00:37:05 through 00:38:21 in the video, Ag
when i1t discussed what would happen i f JEAOGs top
researchhaveyalone t hat és more solid that the decline in

o Dykes confirmed it fAis a hypothetical scenar

publically stated sustainability goals coupled with research that, through BeKiis built into this scenario th.
says our expectation is that we will get to grid parity for commercial customers somewhere in2020sid. . ©
T Every substantive slide in Dykesd6 presentation

The f olBlaswilnghed Conversationo financi al projection
planning and action. They are not a projection of future financial performance and, as such, should not be
relied upon by present or prospective JEA bond investorsurchase or sell any security or to make an
investment decision. The projections are merely a mathematical representation of a hypothetical case for
change. Actual results are likely to differ materially from this business case. Use of this presantdtiats

entirety could result in material financial harm to the company.

(pp. 57, 59, 664, 6671, and 7374).
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Event

T Beginning at 00:42:50 in the video, Herschel Vi
sever al gener al business opportuniltli9es o hHe pdreespcari
significant legal bardrs to pursuing business opportunities. (p. 109).

1 Beginning at 01:08:55 in the video, Ryan Wannemacher gave a presentation on scenarwagli(rooral utility
response) entitl edal@dhet rKaeiyn tt sdP5)R Sanoenfaphar.sa t 1e8d2, nASs
discussed, the traditional path to removal of those constraints would continue to be a challenge, and success wc

on many individuals and institutions that are not
! From 01:09:18 to 01:09:0 i n the video, Wannemacher i denti f
scenario 3, Athe growth response[.] 0 Wannemacher

process where we as the community get to decidbdbepath for our community utility so that it can continue to si
this community for generations to come[.]60

T From 01:09:50 to 01:10:55 in the video, Ryan )\
discussed over these past severalthmgrihe industry is changing in nrtnaditional ways, and the way that JEA approac

its strategy needs to change in order to be succe
changing, what it means to be successful isunchanged Wanne mac her al-gear stctegic@lanitha
increases the value of JEA now and in the future.
succeed in the face of industry trends[,] drive growthinvalue [ and] i dentify and ena

f From 01:10:55 to 01:11:25 in the video, Wannema
just as our objectives are unchanged, our measurement of success is unwaveringroteagal strategy that has be
discussed and will be discussed must be measured and evaluated against the four measuréscobtomher value
financi al val ue, community i mpact value, and envir

1 From 01:11:25 to 01:11:48 itme video, Wannemacher summarized the impact of traditional utility respons
JEAOGS business: AThe traditional utility responses:s
value. Both of these responses only delayrbegitable and put JEA on a controlled path to shrink the business in or
cope with outside competition for our services. o

T From 01:11:48 to 01:12:05 in the video, Wannemacher attributed the failings of scenarios 2(a) and 2(b) t {
municipal | egal constraints that Herschel Vinyard
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clear when we Hpok at the constraints through the lens of scenarios 2(a) and 2(b). Critical restraints remain un
scenaro 2(a) and 2(b). o (p. 185) .

f From 01:12:05 to 01:12:55 in the video, Wanneme
find ourselves at a decision point for all members of the community, employees, Board members, and elected offi
question is whether JE#hould be designed to shrink or to grow. As a governmental utility, we do have a choice
either direction. If we decide to shrink, we will stop planning and implement the traditional utility responsk we
decide to grow, we will contire strategic scenario planning and this process and look -ataatitional responses in ord:
to address these constraints and the changing indu

T From 01:12:55 to 01:16:35 in thée VEA6ée, pWahhema
being communityo wn e d ; [t] he problem is being government w
188) . Wannemacher argued, AGovernment and seltan provwé
Governments are designed to not be able to compete
pursue:

0 scenario 3(& community ownership: JEA ownership given directly to the community;

o scenario 3(l®) initial public offering: the City converts JEA to a corporation and offers shares to the
with JEA customers potentially receiving a priority right to shares;

0 scenario 3(@ private placement: JEA converted to corporation with equity offered to private irsjest

o scenario 3(d technology conversion: aligning with tedcused companies like Amazon to participate
technology disruption;

o scenario 3(é) oil and gas conversion; and

o0 scenario 3(® utility conversion: JEA converted to an investovned utility though a strategic investc
like NextEra.

Wannemacher admitted JEA fAhad not evaluated any ¢
address the constraints and allow us to grow. o

1 From 01:16:35 to 01:19:25 in the video, Wanma c her esti mated it woul d
devel op a path forwardo using scenario 3 options.
to approve the final recommendation in March 2020. (p. 190). Wannemachn ot e d , ATher eds
these scenarios. And we have to run a process because we have to get all of the information before we «
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comprehensive conversation. Once we have all of the information, we will be able to haversatiomvas a communit
around these scenarios. O

1 From 01:19:25 to 01:24:40 in the video, Wannemacher identified the minimum requirements of its sct
options. Wannemacher also identified two primary goals: (i) protect all JEA employees andaihigletbar for any
scenari o 3 decision, which shoul Seeil®kfortansinmura tedapitélipatic
requirements).

1 From 01:24:40 to 01:33:40 in the video, Kevin Hyde discussed the protections affordedstodgA oy e e s
under JEAOsS s cSeep@m 192165 f@ themirimum recapitalizafion requirements).

T Beginning at 01:35:40 in the video, Aaron Zahn
2 (Resolution 20196) or scenario 3 (Resolution 2009, Resolution 20198, Resolution 20199, Resolution 20120).

0 Resolution201® 6 (scenario 2): The first Whereas ¢
interest of JEA to terminate the employmentaofgd enter into separation agreements with, 574 JEA employee
Al mpacted Employeeso) in connection with Scenart

06 had a template employee layoff notice for Civil Service and Appointgaldyees attached as Exhibit 1. (f
123126). The resolution also had form executive employment agreements attached as Exhibit 21pf),:
which included consulting fee provisions (pp. 144 and 170).

0 Resolution 201D 7 (scenari o 3FE@Quiborhzed déEAgEee t
maximize the four core values of JEA. through a competitive solicitation process regarding JEA assets«
Zahn framed the vote as fAwhet her t o -0 ieentfigdhe @ilnAunr
requirements for the Ainvitation to negotiate o

$3 billion of value to t19®. City of Jacksonville
0 Resolution 20198 (scenario 3) authorizetthe introduction of pension revision legislation to the C
Counci |l and authorized JEAOGs CEO fAor his desi gt

action and to prepare, execute and deliver, or cause to be prepared, execdwered, any and all documer
that the CEO or his designee deems necessary-2@y
0 Resolution 20199 (scenario 3; pp. 21372) approved form executive employment agreements, W
included consulting fee provisions (pp. 235 and 261).
1T Beginning at 01:49:48 in the video, Chairpersc
amount of time to research every document. My understanding even some Board members weragalingage an
word by word asking making sure that we thoroughly understood what was going to be presented today and ¢
opportunity by each of the senior leadership teath taally allowing us to badger them.. 0 She went
wethi nk about scenario 3, or we think about the det
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I mportant, and | think it was said numerous ti mes
ourrate@yers, and the community, the environment. o

1 Beginning at 01:52:20 in the video, Board Member Andy Allen said the JEA Board needs to watch out 1
foremost for the employees. He | ooked oV e rporgiermeasure
of value (ACCEFO), and where it came from. As pa
JEA engaged a thirgarty McKinsey to help withatepe ar str ategi c plan to incr
1 Beginningat@: 59: 20 in the video, Board Member Al an H
Apredictabl ed moment . He reasoned:

Our industry and JEA in particular faces a high capital cost burden, generally-debighurden, and
certainly a high epectation of customer service. And in our case at JEA, an expectation from the City of

Jacksonville that weo6l |l make a significant fina
the rapid technological change that our industry is facing, getua recipe not for disaster but for
opportunistic change. . . . We have had a long community discussion around this issue over the last two

years with various stakeholders and constituencies weighing in with their opinions on what should be the
future d JEA. | agree with the presenters today and with my fellow Board Member Mr. Allen that we
need to be focused on our goals for 8&ur cust omer s, our community,
think our goals have changed, but it seems like the goal postidban moved on us . ... We are now in

a time where we need to make some dramatic char
fiduciary duty as directors of JEA to have these discussions and investigate these options. We have other
utilities in Florida and around the country where the Boards and management are just sticking their heads
in the sand, and hoping this problem will solve itself. | believe that JEA has a long tradition of foresight
and being out ahead of the industry on a nurobenitiatives, and this is just the latest. | believe that we

have a duty at this Board to make the right decision for the future of JEA, its employees, customers, and
the community. | do not believe that scenario 2(a) or 2(b) adequately meet thtbseges and serve

those goals. While we could sit back and allow JEA to shrink, either by atrophy and attrition or by active
curtailment of our employees, and hope that revenues catch up, or that we find new technology solutions
to our challenges. | thk that we would be remiss in our duty if we were to do so. | support the initiative

of scenario 3. |l believe itdés i ncumbent wupon
community by seekingapmr owt h 1 ni ti atieveanswedrns slabtvies frieecde ibvy:
Mr. Wannemacher, and the other members of the senior leadership team, that management has fully
explored all opportunities for revenue growth, made their best assumptions as to the forecast in the future,
operated atear peak efficiency on management of expenses, and that scenario 2 and traditional responses
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would not get us where we want to be even if we were successful in overcoming some of the high hurdles
that we faced. .. With that, | believe this Board né®to move forward with scenario 3. This is not a
decision to sell JEA, this is a decision to explore opportunities for growth. Any other decision would have

to come back to this Board, have to go to City Council, and if it involved a disposition &, @&sseuld

go to the <citizens of Jdamekis @ otherwiskte be jumpging weohe 6t w
conclusion that the JEA Board today is voting t
talking about exploring options to gramd protect JEA from what would otherwise be a slow but certain
death spiral.

1 Beginning at 02:05:03 in the video, Board Member Camilleleehnson shared her
ption, including her belief that JEA had spent
are noe obohdhoat wedbve spent the | ast 12 mont hs t
erspective is that i1itdéds in the best interest to
1 Beginning at 02:07:45 in the video, Board Member Frederick Newbill stated:

o ot O

Not that my dear friend Tom Petway needed defending, but his last nieétihigpk this is what he had
in mind. It was taken out of context, and we went down a road that no one really stated at the time. We
never talked about selling JEA. It got out of . . . | think we are now where he asked us to be .
In my opinion when you talk about the tradition
own obituary. .. The other part of it is, we can see where we are how whereathitomal response

|l eads to. For the past 10, 11 year s, JEA hasn
constantly been on a downhill spell. |l tds not ¢
and so in order foru®t move in a positive way, we have to
doing.... We b6re stuck as it is right now, but we ha\

1 Beginning at 02:10:50 in the video, Board Member Kelly Flanagaedstat

I echo the sentiments of my fellow Board members in terms of appreciation for the staff and our

consul tants, al |l of the time and effort t hat t
responsiveness, and taking us through alhefscenarios, understanding our questions, taking the time to
answer them more than satisfactorily. I real ly

projections and forecasts because t heséntnentthat!| ot
ités very difficult to provide any guarantee 0V«
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and a forecast, to me, is that it enables us to envision where we could end up in the future while there is
still time to pullthe respective levers and change the course of the organization versus getting to our
destination and merely reporting back on what he
of scenario 3.

1 Beginning at 02:12:50 in the video, AprirGe en asked Lynne Rhode, Al F]r
are all in the same place in terms of which dirediavhich scenarid that we would like to flush out. It appears tt
scenario 3, the nontraditional response, is where everydramisl in agreeance? . . . Should we move forward with dt
a motion to move forward with scenario 3 . . . and open for discussion and go through each resolution that suppor
3?20 Lynne Rhode responded, fAYes, Madame Chair. o

1 Beginningat02:16:20ineh vi deo, Aaron Zahn discussed the mi
minimum requirements were deliberated by staff and also in consultation with McKinsey and other outside cor
First and foremost was the contemplation that dvaanatic shift of a business, you need to deliver dramatic results
certainly these minimum requirements as compared t
reqguirement of $400 mill i onndt ot hJeEA$ 3c ubsitlolmeorns diiss tfira

1 The Board subsequently unanimously approved Resolution@D&902:27:35 in the video.

1 Beginning at 02:28:30 in the video, the Board unanimously approved Resolutio®2@iléhorizing the CEO t
take anyand all action to pursue the introduction of revised pension legislation.

1 Beginning at 02:31:20 in the video, the Board discussed Resolution(2019 whi ch appr ov
protection and retention program and approved form CEO an@€B@hexecutivemployment agreements under scen:
3.

o At 02:34:10 in the video, Board Member Howal
employment agreement, the Board would be making Mr. Zahn the highest paid public employee in the
Jacksonville... 0 Mr. Zahn responded at 02:34:48 in th

25 percentile related to industry comparabl es i
team has base compeneatinthe 2 per centi l e and tot al compensat
average. o0 I n response to a question from Chair-
as wel |l as | OUs 0 compar etence the base Badaty m my émgloyment agreeent

exactly the same as the one of -Jtohhen sporni onro tCeEdO.toh ¢
retroactive to November 27, 2018.
0 At 02:39:10 in the video, the Board unanimously appdoResolution 20199.
1 Beginning at 02:40:00 in the video, Chairperson Green stated:
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| want to reiterate that we as the Board have had the opportunity to review each and every document and . .
the research the senior leadership team has prbvitlee comfort level in knowing that the employees was our
priority then to follow with our community and our environment gave us thatleddlof t hi nk every
to move forward in this direction.

1 Beginning at 02:41:50 in the vided,ohn Kendri ck gave a presentati
Strategy. He i dentified t he -ternmocentiges. He &lso staed:i sed Bc

So, as we researched the feasibility of lb&ign incentives, we discoveredvseal things. And it became
apparent there was no definitive answer in Florida law regardingtéwngincentives for government
entities. So, rather than become mired in discussions regarding whether something qualifies as
compensation or not, whethero s subj ect to collective bargainirtr
thatds an employee benefit as opposed to a comp
opportunity to purchase performance units and participate in the future grad&hA ofThey will directly

add value to JEA. . ..

1 Beginning at 02:44:00 2:47:18 in the video, Ryan Wannemacher gavesiide@resentation explaining the PU
Wannemacher described the PUP as a f@new bbtetheupside angth
downsi deo of JEA. He noted performance uni-t val
performance of JEA over a three years. o He al so
endof that performance period to receive any benefit . . . 0 He al so stated, At
units be made available for purchase. 0 Wannemac

Il n your packet youoéll find a full summary of t he
some of the mechanics of how this would work this first performance period. So the performance units
would increase or decrease in value based tlmofinancial performance of JEA. And before employees
would see any benefit from this program, JEA would be required to exceed a challenge target for value
over the course of the performance period. So, for the first performance period, [indisctablggar

period, employees would need to increase the value of JEA by at least $300 million before they would

receive any benefit. So, bet ween now and 2022,
If they increased value by more thaattB300 million, they would be eligible to receive 10 percent of the
value thatdés generated above $300 million. So,

$600 million, which would represent a substantial increase of over 20 percentvalubeof JEA over
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that threeyear period, these performance units would be eligible for 5% of the $600 million in value that
was created. This would equal $30 million or an average of about $10 million per year over that
performance period. To put thatperspective, it represents a little more than 6 percent of our total annual
payroll. On the flip side, if the value of JEA was less than it is today at the end of the performance period,
the value of the performance units would decline in value, ampdogees would experience a loss at the

end of the performance period. In the event the employees increase the value of JEA but does not exceed
the $300 million challenge, then they would receive no gain or loss, and would simply receive their money
backa the end of the performance period. Therebo
Rhode to read that now.

1 Beginning at 02:47:18 in the video, Ms. Rhode read the body Resolutiorl20bat she did not read its exhibi
includingE hi bi t -Tle r(nii LFbenrgf or mance Pl an Summaryo).
1 At 02:52:44 in the video, Board Member Howard asked if the performance units of terminated employees

into the pool ? Wannemacher responded, i Y e 310t betavaikalle
for someone else to transfer.

1T At 02:53:20 in the video, Board Me mber Howar i
recapitalization event?0o0 Wannemacher answered, ncC
1 At02:53:25 in the video, Board Member Howardséid, t hought | saw somewher
uni t s. ls it 30,000 per performance period??o9 Wa |

however, the 30,000 is all that would be authorized under the currentiseaty per f or mance per
AThere might be subsequent periods .where Wamememhalt
ACorrect. o

T At 02:54:15 in the video, Board Me mmgassetHhy w@CG?d kna

webve got some | egal constraints over statutory |

affirmatively, and stating, fAYes. o

T At 02:54:25 in the video, Kel | y FI antheya amaare leveldth

valuation of the plan?o Wannemacher responded:
Yes. So, there wil/| be a threshold thatoés set
resul ts. There will be a f oarcombihadion dfltha nebpositibnaoi d o
JEA from the balance sheet, the total of any City contribution over the last 12 months, as well as any
di stribution to customers over the last 12 mont

ind cated by the red bar there that forecasted vz«
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07/23/2019

07/24/2019

Event

above that, and thatés the $300 million that I
performance period, we would do the same calicuiatith the same audited financial results to determine
that value at the end of that performance period.

T At 02:55:35 in the video, Aaron Zahn foll owed
none of the metrics utilized are sulijee. They are all audited financial numbers that are to be verified by an indept
auditor .o

1 At02:55:45 in the video, Kelly Flanagan asked afollowp questi on: A[ A]lre ther
passed today and how that interacts withts p |l an ? 0o Ryan WannemacherdaneéMrg
Howard referencedadt would be that if there is a transaction, recapitalization event, the performance period woulc
the closing of that recapitalization event, and soyouwpuwdr f or m t hat <cal cul ati on a

1 At 02:56:40 in the video, the Board unanimously approved ResolutiorZD19

Madricka Jones, executiassistant to Aaron Zahn, sent an email after the JEA Board meeting withpa@dBoard
package. The email states, APl ease post the attac

William Pedersen (Morgan Stanley) sent Ryan Wannemacher a draft solicitation for invitation to negoti&i®.127

Draft form Separation And Transition Agreement for Aaron Zahn that would require, among other things, JEA to
aconsulting fee.

Ryan Wannemacher and Aaron Zahn executed a contract on behalf of JEA by which Morgan Stanley & Co. LL
act as JEAG6s dAfinanci al advisor in connecti on |\atvds
and Partnerships (the o061 TN6) as well as its anal yc¢s
that may result from the | TN. O The contract requi
the Na Consideration (as defined in the contract) resulting from specified transactions, including the sale of Jt
assets.

Gina Kyle (JEA) sent an email to Aaron Zahn, Kerri Stewart, Maddie Milne (The Dalton Agency), Michael Mun
Dalton Agency), and others with a draft-eg for April Green attached. The-ed summarizes the benefits of the J
Boar dds de c scenarim B8 (hangovemmentsluesponse).
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07/24/2019

07/25/2019

07/25/2019

07/26/2019

07/26/2019

Event

Ryan Wannemacher and Aaron Zahn executed a contract on behalf of JEA by which J.P. Morgan Securities L
act as JEAG6s Afinanci al advisor i n c ovarious StraiegicrAltemative
and Partnerships (the 61 TNO6) as well as its anal y:¢
that may result from the | TN. O The cont r apetcentage @fuh
Net Consideration (as defined in the contract) resulting from specified transactions, including the sale of JEA or i

Jacksonville Business Journal intervsgsewstwatins Aqu @ h
response, 0 and privatizati on. The article stat ew
through new lines of business instead of shrink, a claim the board found compellingpenbug st udy f ul
T Zahn: AAt the end of the day, the voters wil/ h
no. 0

1 Zahn claimed that JEA can contractually obtain a rate freeze.

1 When asked why privatization was ridscussed at any JEA meeting prior to the July 23 meeting, Zahn ga\
reasons. First, Athe board had not rejected the
again by this debate oveercoreMdr soat idoomm 6we ésred I haviTrhg

Jessica Lutrin (Pillsbury) sent Lynne Rhode an em
defines the statements JEA employees who received PUP performance units could makeiatdhingttheir agreement
with JEA.

Email from Aaron Zahn to JEAOGs senior | eadership ¢
email states, APl ease change name to Project Scamp
ITN process, nicluding a list of potential buyers, the steps required to complete the ITN, and the parties respon
preparing a APurchase and Sale Agreement. 0

Allen Maines (Holland & Knight) sent Stephen Amdur, Herschel Vinyard and Aaatim,Zamong others, a docume
summari zing fiPotenti al Roadbl ocks to Privatizatior
Restated Power Purchase Agreement with the Municic¢g

Elizabeth Columbo (Nixon Peabody) sent an email to Joseph Orfano and Barry Rothchild (Nixon Peabody) with ¢
to a draft ITN solicitation:

1. The Board has given JEA management the authorization to move forward with the ITN because
the status quo option is not attractive for JEA and so unless disclosure of the status quo scenario is intended
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07/28/2019

07/29/2019

07/30/2019

07/30/2019

Event

to provide full (positive and negative) disclosuregotential investors about JEA we are not sure why

there is a discussion of this in the forepart of the ITN. The business highlights and description should be
reviewed to be sure they are accurate and do not contain hyperbole. For example, Sl iQild
suggest inseand ndgelietuirm@enitvegroy o-riuenf @perfapn @miatl a |

|l dentityManager @ ea.com sent Jordan Pope an emai l
will be disabled on Ju6, 2019. If you require access to their email or home folders, please to submit a help de:
assigned to Information Security. Include in the ticket the terminated user's full name, employee number and not
need access to this user's homledrs and email because their employment has ended. After access is granted,
have one week to review/copy any files or email . o

April Green wrote a guest column in the Florida Timkee i on st at ed t hat f JnBtAdiesto sell
JEA. O Rat her, she cl ai ms“ttoh aitb eJgi M6 st hBeo aprrdo cveostse do £
governmental 8 opportunities -basedrewthdeaqifdc epl &mnm
municpal |y owned wutility can continue to meet the de
worked with McKinsey & Co. since January 2019 to
Tuesdayo6s khatatbetame apparentn .g that the best way for JEA to grow and stay aligned with its fc
values . . . was to explore the removal of its governraeintf i | i at ed restraints. o

Andrew Weissman (Pillsbury) sent Herschel Vinyardposed talking points for Chris Kise (Foley & Lardner) to use \
the Florida Public Services Commi ssi on. They sumr
company (fiNewcod) could acquissetffalilexarepduliotranthies
at pp. 12 ) Newco would then fihave exclusive authority
territory. o (p. 1). Newco woul dtfakihteenuniber of enegawat: o
electricity delivered under the MEAG PPA. O (p. 1)

Ted Powers (Pillsbury) sent an email to Aaron Zahn and Herschel Vinyard with three attachments: (i) an un
subcontract between McKinsey amillsbury, (ii) a scope of work for McKinsey, and (iii) an unexecuted mu
nondisclosure agreement between McKinsey and Pillsbury.

Aaron Zahn forwarded an email exchange between him and Sue Kelly from the American Public Powerighks:
(AAPPAO) to JEAOGs public relations team. I n the
support JEAOGs privatization efforts. She stated Z

APPA to suppora cause they do not believe in: the privatization of public power.
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07/30/2019

07/30/2019

Event Doc. No.

Holland & Knight attorney David Stevens sent Aaron Zahn an email stating: 0559
Allen informed us that he had spoken with you yesterday and that you had asked us to wdssthesh
anything in the PPA could be problematic with two privatization optiddan you confirm that the
following accurately describes these two options?

1 Option 1: Leave the PPA behind in old JEA with enough of the electric system so that it ca colle
rates and charges from retail customers and continue making payments to MEAG under PPA.

1 Option 2: Have the PPA stay with old JEA as a wholesaler but sell all the electric sySldniEA
enters into a Wholesale Power Sales Contract with NewCo whellsrethe output to
customers.Payments flow from NewCo to old JEA to MEAG.

Does this accurately describe the two optioAs@ we missing anything?. . .

Zahn responded, Al él1l call you. Pl ease be careful

=

Shelby Danielsen of First Coast News interviewed Aaron Zahn.

T Zahn stated that in January of 2019, JEA hired
a strategy of how to remain relevant to the customer in the face of energy efficistabuted generation, storag
distributed water systems... 0 Zahn also alleged that JEA had #dl o
and industrial side, and 20% on t he r epresehiedtod thealEA Boal
the status quo scenari o, which would entail, amon:¢
... O The Board did not think that was a f  rpesestedoah
Board in July 2019 that would entail, among ot her
ten of the senior | eadership team members . . nswere
di scussed at the July 2019 Board meeting to fAndeal
constitutional and statutory changes. Second, the problem of being government (as opposed to communit
However, Zahrstressed that all options remained on the table for JEA. Nonetheless, Zahn went on to state the f

[T]he mayor and city council had made a statement that they were not pursuing privatization, nor is JEA at

this time. Al wg Whatethe potentialg futuresoutcerwes, lou fattire scenarios, or
organizational and operational activities of JEA might look like. That being said, | think it is important for
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the community to understand, you know, do you, and it is a policy question, d@agbldEA to be designed
to shrink or to you want it to grow and be prosperous in the@haarging market?

T Zahn also discussed (at 00:23:30) JEAGs consult

marketplace; they were advising JEA on how to address all the scenarios, includiimgco | PO, and o
have yettobeevalat ed by management . O He al so indicated t
and Pillsburypral at ed t he | TN. Zahn stated -ndladt ddE Amatett en ¢

Auncertain futaredoth&urbhaédedidheos sign agreements
from the [JEA] Board of Directors. o

T Zahn also indicated that JEA®s management team
JEAOGs Beseatrthe Juty B0d9 meeting. At 00:51:18 in the video, Zahn was asked to identify the option ava
JEA through scenario #3 that would bring the most success. Zahn indicated it was premature to answer the quest
JEA had not completed iisvestigation.

1 When asked where the proceeds from a JEA sale would go (at 00:52:25), Zahn said that the City Council a
would decide how to spend the money. Nonetheless, he stated that proceeds would go towards (i) paying of

billionin debi t |, (ii) the retention agreements for JEA
$400 million or more would go to JEA customers, and (vi) the balance would go to the City.
1 When asked if JEA had to change inordertostayl evant to its customers (

JEA had to make changes.
T Zahn ended the interview (at 00:56:22) by confi
for JEA.

Representatives from JEA, Pillsbury, Foley & Lard
Jacksonville office for a working session regardi
considerations/ questions|[,]06 including Als the <cl e
compared to 20187

Effective termination date of BCSP, LLC6és contract
The Jacksonville Daily Record published an article
follows:

Mayor Lenny Curry said Thussay he woul d propose paying off Jac
owned utility JEA is sold.
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Curry would use the money to eliminate $1.1 billion in general and enterprise debt and $1.1 billion in Better
Jacksonville Plan deht. .
il ma g i naedebbireeicity.gVNe would be the lowesti sk city to invest in i/
AMaybe one of the | owe s t-changerihwhatow atywodld look like fagiagu | d
the worl d. o
Curry said eliminating the debtwouldfreeu $232 mi | I i on i n annual debt
replaced JEAOGs annuda pbrojectechat $118 millianiindistal year 20th e ci t y
The remaining $800 million, Curry said,nganothet d be

revenue source for the city.
Any decision to privatize JEA must be approved by City Council and Duval County voters.

Ordinance 2014841-E , approved in November, requires a vot
assets are proposed to bé&lso

Curry, who signed the voter referendum legislation, said any privatization deal would have to protect the
benefits and pension for existing employees.

The mayor said Thursday he intends to introduce legislation to City Council that would codify those
protections. A draft version of that legislation was presented at the July 23 JEA board meeting.

The public utilitydés board approved a similar r
benefits for fulltime workers employed with JEA tite time of privatization.

ATheyol | (the JEA board) dictate how they take t
met, | O6m supportive. But | dondét know i f we get
Alf they choose t oeapistuael iaz ptriivratamrdtmy nstoandar
the voters, they just wondédt have me with them,o
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JEA says it is facing largecale staff cuts and rate increases over the next decade because of declining
revenue from shrinking erngy and water sales.

A resolution drafted for the wutilityds July 23 b
raised electric rates 26% by 2030.

Curry said the last debate to privatize JEA in November became politicized.

Hesadopponents should consider JEAOG6s financial oblI
Plant Vogtle nuclear power plant deal with Municipal Electric Authority of Georgia.

Al't was frustrating then, o Cafyourwasses, gou dught tbh howtheo u g |
strategic way forward for your organization that is growing its customer base, losing revenues and has

unlimited |iabilities on a nuclear plant. o
08/02/2019 Fl ori da Pol i tics ar ti cehngCusni aot formhg firsh (drdastktim® diseussed the futdrea § 0563
| ocal utility JEA with Florida Politics. o The art

The Mayor gave his side of the story Thursday.

Curry lauded JEA and CE®aronZahnand COOMelissaDykesfor JEAtakingppn a HfAstr at egi ¢
the Aasset. o

AThis conversation should have happened a year

~

Ailtds happening now, o0 Curry said, rhnkiigng the Bo

3t

I f they descidetthe pMayovuwue sahid regarding utility
support of the public. o

Curry does have some requirements.

First, no employee layoffs.
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Secondly, protecting employee pensions.

To that end, Curry vows legislationtoensurae o s e benefits are A100 perce
The Mayor noted that $3 billion was the minimum net price the board would accept for sale.

Hi s suggestion for those proceeflseeacint pcaboxo
Jacksonvi | | adebtcdhl@bedaidoff, Curry said. |

That would eliminate $240 million in debt service.

It would also mean the end of the hedint sales tax going to the Better Jacksonville Plan, which means
that it would be repurposed immediately to pension paydown.

The other $800 million, Curry said, could go in
Curry is confident in the direction of JEA. Wh ¢
cronyism, Curry said no.

AfHe spent a year | dgsianvegy goad tPresddenswonkiagtwehghimcin Npelissan .
Dykes, so yeah, | 6m supportive, o0 Curry said of
Al &m not going to | et the noise and agenday of a
or who | support on policy, 06 Curry added.

Curry described Zahn as a CEO type.

ACEOs are visionary. CEOs motivate. CEOs | ead c
fingers to drive the points home.

AMaybe itbs a nean warngardi 2 atiinkn nilgi KerJEA, 0 he a
business. o
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The price tag is worth it, Curry believes.

AHeds the CEO of an incredibly large utility wh
incredibly challenging yearandhls been attacked viciously, wunfair
08/02/2019 JEA issued Invitation to Negotiate #129. 0564

0565
1 JEA provided the following background information:

The objective of this Invitation to Negotiate (
the minimum requirements JEA has set forth in the Strategic Alternatives Process Section in this ITN, that a
wi t h J Ed@daximigirgg@dstomer, community, environmental, and financial value over the long term
will consider proposals that build upon JEAOGs s

The oncestatic utility industry is rapig becoming a dynamic and transformative sector, forcing utilities to innc
to meet changing customer demands. Over the last decade, JEA has been significantly impacted by trend
efficiency. While 2017 electricity sales were 30% lower tt@padasted back in 2006, customer rates increase
71% from 20061 2018. With the industry facing an unprecedented transformation, JEA is seeking the s
flexibility to adopt to achieve its vision of the future and provide a unique and valuatbbemléor growth.

(p. 2).

1 The ITN had three phases: (i) solicitation (p. 23, § 2.1.1), (ii) evaluation of replies {8p),3hd (iii) negotiatior
of contract terms (p. 23, § 2.1.3).

1 Respondents had to submit replies by September 30, 2019. (p.T2h)e r epl i es had
requirement so or fAgoal so:
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(p. 19; p. 21, § 1.1see als@p. 4648, no. 19).

1 In addition to the minimum requirements, Section 3.2.3 of the ITN specified criteria to use during the ev
phase. (p.35). THhe TNé6s mini mum requirements only accounted
JEA fAanticipate[d] o inviting to the negotiation al
before recommending an award to JE/. 36, § 3.3.1).

1 A negotiation team of at least 3 people would then review revised replies and best and final offers. (p. 36.
JEA reserved the right to issue a written request for one or more best and final offers before recommendnay gp.:
40, 8 3.3.7). The ITN required the negotiation team to use specified criteria when selecting a recommended aw

4041, § 3.3.8).
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T The 1T TN prohi bi t-gpade cdmmuracatipns bepween any ledoler @@ any JEA representativ

(p. 29, § 2.11).

Memorandum from Robert Hosay (Foley & Lardner) to
describedinSection110 of the JEA Procurement Code. Hosay d
between potential biddeesnd JEA and its representativeso
Mel i ssa Rondinel | i sent an email to Jason Gabriel

indicates that Stuart Marth, an investment banking associate at Morgan Stanley, abhthdoeditent.

Pill sbury prepared a fAStructuring Memorandumo expl
to transfer JEAG6s assets to a purchaser (r ef EBAGrPPA
obligations to avoid privatization restrictions in the MEAG PPA.

The TimesUni on Edi tori al Board published concluding th
spiral. It involves more revenue reductions, more rate increases, layoffs, more customers fleeing the system as
solarelectric systems or invest in conservation, no Downtown headquarters but leased space in the suburbs and
i n quality service as revenues shrink.o
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08/05/2019 JEA entered into a contract to pay Willis Towers Watson for the work it perfadeedoping a longerm incentive plar

08/05/219

08/06/2019

08/06/2019
08/06/2019

pursuant to the quotes dated January 30, 2019, March 8, 2019, and April 22, 2019. The contract limited Willi;

A

Wat sond6s payment to $122,000.

Aaron Zahn sent an email to Ryan Wannemacher (J&3eph ano, Mel i ssa Dykes, and
What 6s going on here?

Pl ease note the Board didndét authorize a sale ¢
constraint of government is our inability to use anything otheran a A f or mal procur
explore these alternatives. In normal course we would have informal conversations to complete strategic
planning. But sunshine law and other constraints prohibit / inhibit our ability to have such natural dialogs.

It is entirely possible JEA remains a government entity. Implements traditional utility response and
accelerates debt amortization to address changing market dynamics.

Miriam Hill (OGC) sent Jill Luster and Lynne Rhode an email with tlatégchments, including:

T The AFirst Amended Employee Protection and Ret
Statementso provision included as Section 5(c) 1in
T The AFirst Aene Paferdancé nifggr eement , 06 which del et e
provision included as Section 5(c) in the original agreement.
Hi ll 6s transmittal email states, ALynne, note that

A JEA Currents email tall JEA employees that discourages them from discussing ITN-#92ith noRJEA persons.

FPL prepared a ABriefing Booko i de nttheflT\Njintlgdingi(BriefingcBodk
commentary in parentheseg):i ) $50, 000 to Bay Street I nnovation C
Khan are all primary drivers of this endeavoro);
Council member. . . .0).
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08/06/2019 On August 6, 2019, Susie Wiles sent Herschel Vinyard an email stating:

|
08/07/2019

Pardon the delay of this email with reference to our discussion on July 28dd1 owi ng t he JE
decision to potentially pursue a privatization opportunitthink we agree that, at least at this juncture,

our work toward enlisting cooperation from U.S. Department of Energy regarding the Vogtle project is
not |l i kely to prove successful. Therefore, w e
Holland & Knight on behalf of JEA to work on this issue before the federal government is no longer
needed.As you suggest, would be pleased to remain engaged at a greatly reduced rate onta- month
month basis to handle miscellaneous federal issues for the Authefaye the federal government as

they may arise.

The next day, on August 7, 2019, Mr. Vinyard responded:

Thank you for your efforts on behalf of JEAVe believe that an amicable resolution between Georgia
and Florida would be the best for all of tteepayers.Unfortunately, Georgia is more interested in
litigation at this time.

Aswe agreedBal | ardés mont hly f ee wiPledse dotinuevto provideous r e
with any information or insight that you have from D@e will keepyou informed regarding our efforts
with Georgia and remain hopeful that we wil |l sa
t h r o Attthlatdirde, we expect that we will revert to your standard monthly fee.

08/08/2019 JEA negotiatond am met wi t h Mi chael Mul l ins, Nassau County

08/08/2019 Wi
brochure with talking pointsregad i n g

right of first refusal to purchase JEA assets in Nassau County under section 5.2 of the Interlocal Agreement.

1 Meeting invite suggests Matt Brockelman (T3muthern Group of Florida, Inc.) helped JEA representat

prepare for the meeting.

I 1'i s Banks sent Da d Gol dberg (among ot hebreshioma
J 0

Vi
EAG0s strategic planning and |~
Why does JEA have to change?

Our value and ability to grow, compete and protect our employees, customers and community will
diminish
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08/09/2019

08/11/2019

Event

1 Number of customers are increasing, but revenues are decreasingfawesoshaping overall
electric and water utilities sector
o Energyefficient appliances
o Alternative energy sources (i.e. solar, battery storage, electric vehicles)
o Disruptive technologies and competitors
1 Asamunicipallyowned (i.e., governmesdffiliated) utility, JEA is limited in its ability to compete
anddgr ow in todayodés dynamic mar ketpl ace

Effective date of the AJEA Appointed Staff Empl oyn

T A"nThe Board of Di r e c wnlatesal anthosty to asmiestenat mardetsedhotal cAnrtpénsatic
system (including reasonable employee benefits) that rewards appointed employees in accordance-fawitl
performance principleso (p. 4).

T AJEA employs a Tot al (Cappuoiptedrempoteesodasigieth to attoast,agiainyandfre
highly specialized employees while ensuring internal equity and external competitiveness. Total compensatior
both tangible and intangible components to include, but not limited.to.var i abl e per f or manc«

1T "The Corporate Performance Pl an: i n ac c obaskavaralae
pay plan may incorporate corporate performance and/or individual performance when institutecrgmatecbjective:
and associated metrics are defined in an approved plan, scorecards and financial ability determine if there wil
ti me performance pay amount for eligible appointed

FTI Consulting sent an emailtod/t or Bl ackshear (JEA) confirming he
Secure FTP[.]60

Jeffrey Rodda -enailed Juli Crawford 22 questions about the PUP and asked for copies of the PUP and PUP a¢
Rodda included Joserfano, Ryan Wannemacher, Phillip Peterson, and Kyle Billy on-thaie

Sue Kelly, the CEO of APPA, published a guest column with the Florida fimes on ent i t |l ed AT
why few public util{(it) esAarmaor Bahn|[sgloeciSheebkbyagedt
greatest chall engeso f &e ipubly popver tblisiness model ik watlitecd ®© tha thick
challenges... 0 Kelly concludeditthadat efss dafvew bpweml isol| glowd
owned, locally controlled, ndor-pr of i t wutil ity that puts the city an
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08/14/2019

08/14/2019

08/14/2019

08/15/2019

08/15/2019

08/15/2019

08/15/2019

Event

Draft request for an advisory opinion to Attorney General Ashley Moody askifig{ (W] het her JEAOGSs
with section 215.425, FIl orida Statutes, and does
comports with other Florida laws, if any, applicable to employee participation in enterprisencreatio

Ted Powers (Foley & Lardner) sent an email to Kevin Hyde and Herschel Vinyard, among others, with several
regarding converting JEA into an IPOoragp. Accop question states, AWhat st
to operate its business as a cooperative? The Florida Code Section 619 seems to only apply to agricult
cooperatives. 0

Ryan Wannemacher respondedbya i | t o Jef f r ey Rmail ddatnemaghergitashed the PUPZ
PUP Agreement to theraa i | . Wannemacher went on to state, A A
items, can we circleupinfaew weeks on any additional guestions

nts and di

The Dalton Agency <circul ated 0i
being sold?o

t a
ADi d Lenny CurAray omi rZea hmi?so bawnddd yi
to address each question.

| Ki ng
Il s JEA

Melissa Dykes sent Ted Powers (Pillsbury) an email with a Project Scampi checklist stating a number of docume
packag for the July 23, 2019 Board meeting were completed on July 23, 2019, including the Board resolutions aut
the PUP and scenario 3. The checklist states the JEA Board would have the opportunity to approve the ITN ci
AMiMarch 2020. 0

Mi chael Kirwan (Foley & Lardner) sent to Kevin Hy
payout ? I f not, could be very expensive which <ca
was a draft requestf@n advisory opinion to the Florida Attorney General, Ashley Moody, as to whether (i) the F
subject to section 215.425 and, i f it is, whethere
law deemed to be implicated.h@ request contains a summary of the PUP.

Mi chael Kirwan (Foley & Lardner) sent to Kevin Hyd
cap on unit payouts is hopefully in the plan document that is an exhibitfheg dr aft request f
JEA executed a contract stating that Wi llis Tower

identified in the (i) Proposal for Incentive Plan Review and Design datedidar v 3 0, 2019 (tl
Proposal Amendment dated March 8, 2019 and (iii) Proposal Amendment dated April 22, 2019.
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Date

08/16/2019

08/16/2019

08/16/2019

08/18/2019

08/19/2019

08/19/2019

08/20/2019

Event

In response to a public records request #31779, Gina Kyle stated that, after a recapitalization event, the estimat
required to fulfill JEAOGs pebhsi wasobhppaokomatehege
an actuarieimpact statement by Segal Consulting to support her email.

Lynne Rhode sent Jessica Lutrin (Pillsbury) an email with a proposed policy for the PUP administrator, which ste
T Al ] n my accordance wilddlegateyny autharity ® gou,asCEQ@,dorassign tesahdrn
each eligible employee of the maxi mum number of [ F

T A0OAheundred percent of the 100,000 [PU] availabl
T AThe all ocatiornifver OfHfae chlri estfhalBEXe e | %] of tt
T AThe all ocation for all eligible employees .
T ANo position |l evel shall/l be al lpocatéedni h exdeams
Jessica Lutrin redlined Lynne Rhodeds PUP policy.
T AThe CEO should not have the ability to deter mi
T AAl Il ocati ng aallotating RUs th& Brs notgpurelea suggests that the * is not letegm which had
initially been expressed as a concern.o

StPetePolls.org published a survey of 1,290 likely voters in Jacksonville, which found 15.2% of respondents woul
JEA privatization and@0.5% of respondents would not support JEA privatization.

Miriam Hill sent Michael Mullin, County Manager/County Attorney for Nassau County, a letter providing notice of I
Countyodés right of first thelftauleca Agrepmentsuant t o t he se

Kevin Hyde wrote an email to Jessica Lutrin stat.i
of fice to discuss the PUP. Can you s e ndtomprevida Hytle wadt
document s. She also stated, ALynne is also worKki
certain authority under the PUP to the CEO. O

Joseph Orfano sent an email to David Bodeck (&Po b a | Ratings) with a copy
agency presentation. The presentation stated:

T JEA A[ mlJ]aintained excellent financial and opera
T AFinanci al metrics rebhgcinbothhevfaguueol (py 5
T a[fa]ll financi al metrics are a fortress[,] 0 inc
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08/21/2019

08/21/2019

08/21/2019

Event

1 JEA projected its electric system to have flat ~12,000,000 MWh sales from 2019 through 2023 under
assessment (p. 58); and

1 JEA progcted its electric system sales to decrease from 12,227,000 MWh (2019) to 11,782,000 MWh (20
separate assessment (p. 59).

Jonathan Kendrick sent an email t o -bbgplan mightlooR likdas a bas
for determining PUP. O

ent n email
Herebs and [ s

Jonat han Kendri ck

t o Metl i srstai tDly&kae st B
The emai l states, i C Ce€

S a
A 0 ] i1 dea for for

Aaron Zahn sent and email to Aton Derkach (McKinsey) stating:

|l didndét want to say anyt hindgi ssanp gaiomtte o fb yt hyee dtr
It appeared as though preparation was not in order and we lost the team in the first 20 minutes. Much
feedback | heard yesterday was that the whole team felt they were being asked for sign off nat input.
additonlhave not been overwhel med by the Aintell ect
engagement . Let 6s discuss. Thanks.

Robert Hosay and Benjamin Grossman (Foley & Lardner) prepared a draft memorandum for Lynne Rhode r
prohibitions onexparte communications during the ITN. It concludes:

In short, the prohibition oex partec o mmuni cati ons or fcone of si

because the City and Council are or ®mpyeappetat i
of JEA. While the cone of silence does not prevent or preclude the Council from conducting the City of
Jacksonvill ebs business in the ordinary cour se,

Council and potential bidders oheir employees, agents, and representatives. In addition, Council
members should be aware of the provisions of section 838.22 and ensure that they do not take actions that
could be interpreted as an attempt to influence the competitive solicitation ledsytdEA through the
disclosure of nofpublic information relating to the solicitation.

The Strategic Alternatives ITN is an important, ths@suming, and costly procurement that is

currently being undertaken by JEA and is subject to a prohibitiex @artecommunications. It would
be prudent to take very reasonable precaution in order to mitigate any risk to the process. Thus, if there
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08/22/2019

08/22/2019

08/22/2019

Event

are Council duties or work that could potentially implicate JEA or the Strategic Alternatives ITN, we
would recommaed that the Council mitigate risk where it is possible to do so by deferring the activity
until the expiration of the prohibition on ex parte communications and seeking advice from counsel.

Mi chael Kirwan (Foley & Lardner) sent an email to
billiond with 100,000 performance units issued. A
Net Position is $2Z55 billion based upon latest financial statement on their website so example in prior email
close. 0

Jessica Lutrin of Pillsbury sent ammwil to Herschel Vinyard, Lynne Rhode, Kevin Hyde (Foley & Lardner), and Mic
Kirwan (Foley & Lardner) redlined versions of numerous PUP documents, including the PUP (version 8) ai
agreement (version 9). Numerous Pill sbury attorne

Kerri Stewart appeared on First Coast Connect with Melissa Ross.

1 Ross asked Stewart why JEA would build a new downtown headquarters if JEA would be sold. Stewart re
that JEA is undergoing strategic planning; one of those strategies would make JEga@omental entity. JEA pt
out an | TN t ovalde noenecassarily to 3et 2Ae8\.s One of the minimum requirements in the ITN
mai ntain presence in downtown Jacksonvill e. JEAOG
would allow JEA to remain a government entity.

T Whenasked why JEA appears to be rushing to sel/l

ot her business model s. 0 She said that JEAOGs Boarc
1T Stewart says thast thRAO 3 fBa&rAd dmelsi envod r e egaopvietr anl
entity, JEAOGs workforce will shrink, its operating

1 When asked whether Mayor Curry was responsible for the fouskll JEA, Stewart declined to comment
conspiracy theories. o
1 When asked whether Aaron Zahn was elevated over more qualified candidates, Stewart referred peo
Boardds public interviews and materials regarding
1 Whenaskd whet her JEA was fAoverdramati zingo JEAOGSs
that JEA has worked with McKinsey to come up with its sceAardos ed str ategi c pl anni
financials differ depending on wh&A is reporting to (e.g., bond rating agencies versus the FPSC).
TA caller asked how badly Plant Vogtle is affec-
much about it because of the active litigation. However, she admitteilédis i ssueodo for JEA a

N
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Date

08/23/2019

08/23/2019

08/23/2019

08/23/2019

08/23/2019

08/23/2019

Event
Kevin Hyde (Foley & Lardner) sent Michael Kirwan t(
have any more emails about the PUPs since it is a

JEA engaged Pennington P.A. to provide legal services relating to certain water and wastewater systems, local gt
and other regulatory matters and t o c o4fresidentrand Chief Len:
Officer, Lynne Rhode. The engagement was limited to $75,000.

Jessica Lutrin of Pillsbury wrote ameail to Ryan Wanneacther (Herschel Vinyard, Lynne Rhode, and Michael Kirv
were ccdd) stating, Al just spoke with Michael Kir
out much larger numbers than we anticipated. Do you have any PUP fortoulat@ns that you could please share w
us ? o0

1 Ryan Wannemacher responded to Jessica Lutrin (Herschel Vinyard, Lynne Rhode, Kevin Hyde, and
Kirwan were cc6d) stating, Al agree t hat uldnotmalkdle the
debt pay of f. It should be any amounts after the

1 Ryan Wannemacher, Jessica Lutrin, and Michael Kirwan then exchamgédsewith proposed changes to t
definition of ACurrent VYlewma o/fal perof arrsman de wnil tcu.l
we should delete the audit requirement since there

Jill Luster sent a teleconference invitation to Jessidan, Kevin Hyde, and Herschel Vinyard. The subject line ste
APUP Changes. 0

Lynne Rhode emailed Jessica Lutrin of Pillsbury and Kevin Hyde of Foley to schedule a call to discuss the applic
Sections 112.215 and 112.21, kdier Statutes, to the PUP.

S&P Global Ratings issued a bulletin stating:

S&P Gl obal Ratings today said its ratings on J
unaffected by the decision of management and the boaalitit proposals for the sale or restructuring

of the utilities. JEA finances the electric system separately from its water and sewer utilities. We base our
conclusion on the two utility systemsdé yeobusad
capital needs without additional debtor rate increases, and a plan to reduce debt balances. . . .

In its May board presentation, management said that perpetuating the utilities in their current form could
Acripple JEAOGs abitelgvaot ed obasuds upanlddt rtleruasdiinteisosn
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08/24/2019
08/26/2019

08/26/2019

08/26/2019

Event
Awi || |l ead too organized decline. 0 We consider
systems Ohistorical and projected f i neawnecri ault iplriot

responses to similar challenges. However, we do not see this assessment as presenting an imminent
challenge to our ratings. Management reports a commitment to itgdarefinancial forecast showing
capacity to meaning fully reduce leveeagroduce debt service coverage consistent with the ratings, and
maintain retail rates at current levels. We also believe management has considerable lead time to develop
alternative strategies for the rodudeliable opgoss..i.f 1t s

(p. 1).

FPL consultants, including Sam Mousa, Paul Harden,
The meeting summary refers to 8 thesafeRld ec mmrasnel tussretds
leadership when referring to the effort to privatize JEA prior to July 25, 2019. The meeting summary stated Pame

FPL6s vice president of external affairs aneéreoolNe
chief communicati ons amnRodutmahrikse t[i Mirg. oRef utceerrd s JA tion vfc
potential future involvement with Team Free Bird.
public rdations consultant since March 2019.

Jessica Lutrin sends Lynne Rhodeaneai | containing revisions to the F
JEA engaged Carlton Fields to provide legal services relatingiity licensing, other matters, and to confirm the cons

and appr ov alPresident dane @hieELegdliOffieer, Lynne Rhode. JEA set its initial billing limit at $75,C

JEA engaged The Radey Law Firm to provide legal servétasng to cybersecurity, certain intellectual property, and
privacy matters and to conf i r-RrestddneandcChief egal Officer,rlLghneaRhog
JEA set its initial billing limit at $75,000.

E-mailf rom Jessica Lutrin to Lynne Rhode stating, A A:
and redline). There were no changes t ematilhe ifsorlnabc

1 Pillsbury generally mde nominal redlines to the PUP; however, it did make substantive changes by (i.) autt
the assignment and assumption of the PUP and any
discretion, which such determination shall belfarad binding on JEA, the Participants (and their respective benefici
and any such successoro (Section 9(e) (i)); and (i
Recapitalization Event (PUP, Exhibit A).
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Date

08/27/208

08/28/2019

08/28/2019

08/28/2019

Event

OGC issued a memorandum providing the City Council
| TN. OGC concluded, in pertinent part, (i.) A[Jc]o
regarding the JEA ITNbolicitation, including communications regarding process participation or interest in respc
arestrictlypr ohi bitedo and (ii.) public communications b
merits of the JEA ITN Solicitation ters arestrictlypr ohi bi t ed. 0 (p. 2). The mer
by Council regarding the JEA ITN Solicitationgsicttypr ohi bi t ed. 0 (p. 3). OoGC

August 2, 2019 and will remain in effeatti (i.) the JEA Board makes the contract award and (ii.) the JEA Board res
bid protests. (pp.-2 ) . Attachment 2 contains the | egal aut h

838.22, Fla. Stat.

KevinHyde( Fol ey & Lardner) sent Michael Kirwan (Fol ey
112.215, FS. She is reviewing to see whether the plan needs to be rewritten to fit within this statute. She has
about interest bearingacas nt s . 0

JEA engaged Milam Howard Nicandri Gillam & Renner, P.A. to provide legal services relating to certain cc
transactional and local government matters, including those related to any recapitalization of JEA, and to co
consent and ap p-President andoChief lLelgah Oficer,\LynoeeRhode. JEA set its initial billing lim
$75,000.

The date of the Afinal o version of JEAGs presentat

T JEA AiRemains a Superior Electric Utilityo with

the future[.]0 (p 5) . JEA noted: (i.) JEA daf[r ¥t

fouryearsvhi | e ot hers are experiencing rising costso;

of $2.9 billion since 2680, | oewwdchaddovei debt JEA h

Vogtle[. Basedponb5a. July 31, 2019 financi al projec
S

. 0 (p. 7).

T JEA ARemains a Superior Water & Wastewater Util
JEAOGs balaanndc es uspheereitor debt service coverage. (p.
over the next five year with ability to be substan

1 JEA had an altime high JD Power customer satisfantindex. (p. 14).

T JEA hadvé@[udeed our [electric system] ri sks an:
14) . JEA reiterated that, with respect to its e
gove nance, strategic planning, and overall business
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Event

T Part 3 of the presentation summé6).i it enidored B@ny sf the
representations made to the JEA Board during the May, June, and July 201#nBeaingjs, including:

o

O O 00O

JEA suffered a $1.4 billion loss in free cash flow from 2007 to 2017. (p. 25).

AEnergy Efficiency impacts account for >90%
JEA had 30% lower sales in 2017 than forecasted back in 2p125)(
ACustomer rates increased 71% in the electri

JEA eliminated 407 jobs since 2008. (p. 26).

Under scenario 1 (status quo),
@i.) JEAOGs water/ waste water sys toalmy?208@ lutJ&A vpoul
remain fAiFinancially Sustainable with Rate
past 2023 (p. 39);
i)y ABy 2030 JEAOGs Customers May Likely Inc
8%0 (p. 42); and
(i) ARIing Costs and Lower Sales Lead too a
system (p. 43).

Under scenario 2 (traditional utility response),
@i.) the Jacksonville City Charter and other legislation inhibited JEA from pursuing optic
overcome a cash gap (p. 48);
(ii.) JEA would need to (a.) reduce JEAG6s he
customer service |lwvhedasdqgUuear.t)ercsa nared JikAAWe
(d.) reduce debt l evel s in the energy bt
competition[,]06 and (e.) increase energy r
(iii.) JEAOGs wat ersystamaveoticcexperience a $0.2 billion positive cash flow witl
rate increases (p. 50); and
(iv.) JEAOGS energy system would experience a
JEA to (a.) increase rates 26% or (b.) increase rates by 13% andatmg contributions to the Cit
by 2023 (p. 52).

The presentation also alleged:

(0]

The total monthly electric, water, and wastewater bills for JEA customers, including taxes and fe

generally decreased since 2011. (pp. 28, 30).

(0]

Under scenario 1,
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(ii.)
(iii.)
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JEA projected its water sales to increase by 7.4 million kGal per year by 2030 despite in
water efficiency (p. 38);

JEA6s water/ wastewater system $ yield pe
2030 under scenario 1 (p. 40); and

J E Adnexgy system $ yield per MWh would increase from 61.7 to 94.01 from 2018 to 203C
scenario 1 (p. 44).

0 Under scenario 2,

(i)

(ii.)
(ii.)
(iv.)

(v.)
(vi.)

0 The

JEAOGs water/ wastewater system $ yield pe
2030 under scenario 2 (p. 51);

the tdal monthly water/sewer bill would decrease from $62.47 to $59.90 from 2018 to 2030
scenario 2 (p. 51);

the total monthly water/sewer bill would decrease from $135.04 to $126.42 from 2018 to 203
scenario 2 (p. 53); and

JEAOGs water isgaceéem] wobol ¢ hanging mar ket f
initiativeso and (a.) experience no rate
revenue between 2020 and 2030 (p. 54);

Afonce grid par i t¥2%ladoptisn ohsolat + atled OfiSets addhianal custo

growth coming onto systemo (p. 57); =and
JEA would have $323 million in A[o]ther |
February 2019 | RP estimated t h20Q000QtdlR5643,00

MWh from 2019 to 2023. (p. 58).

o] I n Part 4, fAWhere We Are Goi ng]|[ , ]G bdforestatipgJElsha
a AProcess and Timel i neGdwer rPmd rmt t Dt rl mo/@srt e [g.a]t d
o] I n the AQuestionsodo section of the presentat:i

@) S & P asked, Aln past meetings, JEAOGs rep

(ii.)

utilities positive operational and finan
meeting, management presented materials flagging a démagledownward trend in some ke
operating metrics. Pl ease reconcile the%

Board Meeting outlined what we are calling our Status Quo Baseling[lt] is not a financial
forecast or most likely scenario for JEA.. Our financial and operational metrics have
deteriorated. o (p. 77).

S & P asked, APl ease describe the utilit
utili ty. o (p. 78) . JEA responded, AOur f ¢
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08/28/2019

08/29/2019

08/30/2019

08/30/2019

Event

setting the business up to continue to deleverage the balance sheet. Under the scenario Ji
free on the electric system by 2030. Under this scenB#owlould still pursue all applicable ar

possible revenue generating initiatives.
@) JEA identified the Atentative dateo for
advisorso6 final | TN recommendation i n Mail

(iv) S&Pa&ked, APl ease describe the projected.
(p. 86). JEA responded (p. 86):

It is important to first note that a minimum requirement for any selected recapitalization event is that a $3
billion cashpayment would be made to the city.

Mayor Lenny Curry has been quoted by various m

i nvestigation. Per the Jacksonville Daily Recor

billion in generaland enterprise debt. They mayor said Thursday that eliminating the debt would free up

$323 million in debt service payments and iimor e

projected at $118 million in fiscal year 2620. Curry saidthe e mai ni ng $800 mil |l i on

into a |l ockboxo with interest becoming another r
The Dalton Agency submitted to Kerri Stewart a draft of talking points for April Green to convince the City Cot
vote i n favor of fApension | egislation. o

Ni xon Peabody invoice 101148BBmMplfomyee elrvderetsi wee ghRilra
March 22, 2019 through July 2, 2019.

Lawsikia Hodges sent an em#ol herself with a redlined addendum #2 to ITN12®, whi ch expl i c
prohibition of ex parte communications to City Cou

JEA issued I TN addendum 2, whition bf exeparfe communicdtions ta @itp Cour
as JEAG6s firepresentative. 0

Steven Mclnall sent an email providing Adam Rubin
draft March 21, 2019 IRP study.
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Date

08/30/2019

08/31/2019

09/08/2019

09/09/2019

09/10/2019

09/11/2019

09/12/2019

Event
Mousa Consulting Group, I nc. entered into Asol e s«
consulting services to the Mayor and City. o The ¢
indebtedness of £D,000.
Hol l and & Knight sent Aaron Zahn a revised memor an

the effects of the privatization restrictions in the MEAG PPA on three hypothetical JEA transactions.

JEA engaged Hopping, Green & Sams, PA to provide |
policy and communications rel ated ipartydosetantsaapdiadvisd JEA
all othe services as may be required. JEA limited its billing to $250,000.

Email from Ryan Wannemacher to Robert Han, a JEA bond administrative specialist, regarding a Nixon Peabod
Wannemacher wrot e, A[ T] hmyyat tHe Nassibihity of Breviditg @ gmployaedoond putck
plan as part of the contemplated total mar ket comg

Jessica Lutrin nails Lynne Rhode revised versions of the PUP (version PUP agreement (version 10), and P
invitation booklet (version 7).

Aaron Zahn sent a script for a fACascade Wel come \
reliability, financial, affordability and opetianal metrics are now atalli me hi ghs . 0

ADraft Administrator | etter to CEO0 from Lynne Rhc

T Al l']n my accordance with my duties as Administr
other Employee (other than yourself as CEO) to purchase a maximum number of Performance Units detel
accordance with the following pangters and to notify each such Employee of the maximum number of Performanc
he or she may purchase.. 0

f AThe maxi mum number of Performance Units each e
() a base number of Performandeni t s i n accordance with the empl oy
decrease or no change to the base number of Perfor
review. o

1T "100% of the 30, 00 OblePirclusive af tireaunits alocated totthe CEDyshalll beallocate
the first Performance Period. o

T ANo position | evel shall be all ocated in excess
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Date

09/12/2019

09/12/2019

09/12/2019
09/12/2019

09/13/2019

Event

Email from Cecilia Pratertokber t Mack and others regarding the A
states:

This is an initial meeting with ADP to gather information re outsourcing appointed paysall forward
separate email s des c rwitlha questio@re forsus ta pompleteapaadn to thé o n ¢
meeting. They have identified a government contract we can piggybacRlease let me know if anyone

has a conflict as the only other time proposed was during our cascade meeting.

Cecilia Prater (ADP) sent Jonathan Kendri ck ar aecrkai
contract awarded through Omnia. o

Lawsikia Hodges sent Lynne Rhode amail requesting the final version of the PUP and Rigieement.
Patricia Maillis sent an-mna i | to Lynne Rhode (Jonathan Kendrick
versions 9 and 10 of the PUP:
) The informational documents are too formal fo
is calculated . . . .0
(i) The PUP fAdoes not provide clearocalculation o
(i)  JEA makes no investment to benefit the empdoge. The PUP fAappears to

does not give anything to employees who leave JEA.
(iv)  Maillis asks whether the PUP complies with ropralified IRS rules for government deferred compensa
plans.

Jacob Williams EMPA) sent an email providing Ted Hobson (JEA) and Caren Anders (JEA) with an August 22
presentation Aanalyzing JEAOGs basic electric trend

JEA compares very nicelyandisnotiina e at h We peviewedlthés material with the FMPA Board

on Thursday August 22As noted in the presentation, we will be providing a forward looking view of

JEA business model comparing the JEA Business As Usual case compared to a set of assnonptions

inl i ne with FMPA and ot her nThatpresantaton willbennthdeloOSgdt.s a |
19that our Board of Directors Meeting which starts at 9 am or later if committee meeting beforehand runs
long. The JEA Business model companswill be discussed during the GM Comment Section of the
agenda and no information will be sent out to the Board prior to the meeting on this topic.
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09/13/2019

09/14/2019

09/16/2019

09/16/2019

09/16/2019

09/17/2019

09/18/2019

Event

Eemai |l from Lynne Rhode to Patrici a Matarntionae thatihes planthi
been fully vetted, including through four subject matter expert attorneys, prior to be presented to the JEA Board foi
in July. o Rhode than answers Maillisbds four conce
) The fAl etter 0 andssbdingmewsedt ec hni cal 0
(i) A Q&A document will explain how monies grow.
(i) Empl oyees forfeit their PUs fAfor tax purposes
(ivy AYes. o

JEA meeting regarding the PUP.

JEA issued addendum 4 to the ITN. It had 14 attachments, including a defeasance summary (attachment 1), i
about JEAG6s telecom assets (attachment 4), and a ¢
of valueoftheCty of Jacksonvilleo (attachment 14).

Lynne Rhode sent Jessica Lutrin amail regarding her comments and edits to the invitation to participate in the
long-term PUP.

Lynne Rhode sent Kevin Hydeamea i | st ating, fAPer our conversation
revi ew, Thanks Kevin!o

Email from Jonathan Kendrick to Joseph GmnADRIsanindial ster
to explore outsourcing appointed payroll. Il though

Memorandum from Radey Law Firm attorneys Brittany Adams Long to Susan Clark stating:

TheJEA seeks to sell the electric utility through an Invitation To Negotiate (ITN), which will most
likely result in ownership by a private entity (investaned utility) (for the purposes of this
memor andum, the potent i aAunque featuneaftresitransastioncisatiatitreed
JEA has entered into an agreement to buy power
P | a n The agjeement requires the JEA to purchase a certain amount of power from the Georgia Plants
for 20 yeas beginning when the plants are operatiottas our understanding that the JEA cannot transfer
its obligations under the contract to a private entity without incurring tax consequences of approximately
$800 million?
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Event

Thus, the JEA seeks a unique stuwe to address this situatiofhe JEA would remain as the
provider of the retail utility services solely for the delivery of power purchased from the Georgia Plants
to current JEA customerd’he JEA would sell the rest of its electric utility asseta private entity that
would be responsible for providing all additional power beyond that generated by the Georgia Plants
needed to meet the demands of customers within the current JEA service tefiitigrgervice territory
would become the servicertitory of Newco. Thus, there would be two entities responsible for providing
service to customers in the territory: 1) JEA, who would have the limited obligation to serve electric
customers up to the amount it is required to purchase from the Geamgis; Rihd 2) Newco, who would
have the obligation to serve the rest of the power needs of those same cusiksna&s would own the
transmission and distribution facilities to deliver power and would be responsible for all other aspects of
providing utility service to retail customers (billing, collections, maintenance, and operatigheof
system).To the extent JEA must deliver the services directly to customers, it is anticipated that as part of
the agreement with Newco,es ahddntracowith Mewoo soetheNigsewfc o 0 ¢
these facilities.

Robert Mack (JEA) sent an emAnhl yei €eQukstai Bnaaer ¢
appointed JEA employees would potentially participate iARR project.

Mi chael Kirwan (Foley & Lardner) sent Kevin Hyde (
that the PUP subscription can be a $1,000,000 so | am not sure we can make the statement that thenswitidoeiitio
|l ess than $1,000,000. 0

Mi chael Kirwan (Foley & Lardner) sent Kevin HjwWi#be(
triggered if the full 200,000 of the units are issued so long as they issue leesskheron t hat fr ont .
AThanks. I will make these changes. 0

FIl orida Municipal Power As s o Updadon dEd onst einsdseude dt oa fip rne
JEAGs Strategic Anal ysis. o It states, i n pertinen
T FMPA quotes JEA as stating, AThe problem is not
government restraints IiFMPaA o cempeotnidtsi:v ei FivePrAk ebted i (epv

have the resource options available to compete and
T FMPA reviews JEAG6s data and concludes thatyitel
sales (Asimilar to other FL wutilitieso), and gr owl
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09/20/2019

09/20/2019

09/23/2019

Event

annual growth from 2013 through 2018, and ~0.5% per year projected annual load growth over next 10 years) ¢
to ather municipal utilities in Florida (pp-8).

T JEAGs fistatus quoo il on Auses mMore pessimist.i

opt
AAn approximately of JEAOGs BAU [ stat us 0gl0o gehrs windechading
city transfers relatively constanto (p. 9) . Mor €
FMPAGs Strategic Plan assumptions | ead to ratefaems
9) . ARThese different assumptions | ead -yteoara np eerxitordac
al so found that JEAOGs status quo model fdoes not c

T FMPA conducteedoawowpfiabbheanmnat ygi s, which yielded
alternative, (i) JEA would experience a ~0.5%yyer ar si te plan growth (as opr¢
quo) and (ii) JEA could expect to experience a ~2.5% ansaalation for fuel, O&M and R&R (as opposed toi~3%

annual escal ation under JEAG6s status quo) (p. 14).
to them to minimize potential load loss and/or cost shifts to serve all custeroe ( p. 17) .

T FMPA estimated the value of having ~1,200 JEA
economyo (fA[a] ssum[ing] North coal pl an efficienci
T When asked whether he fAshare[ d] J EitA basterias iare an exiskeati
threat, 06 Florida Power & Light CEO Erlc Silagy res
Foley & Lardner invoice 40274178 (total amount duce
June 27, 2019 through August 16, 2019.

Foley & Lardner invoice 40274198 (total amount duce
June 26, 2019 through August 29 2019.

Andrew Weissman (Pillsburppent an email to, among others, Lynne
drafto of a memorandum providing a fidetailed overyv
buyer[] . . . .0

Legal memorandum from Jason Gabriel to the City Council summarizing the procedure for the City Council tc
specialized outside counsel to assist withJEA| at ed matter s. It concludes,
authorizedtohirat t or neys to provide adversaries to the Off
and (ii) the hiring of a firm on a speci al projec

that any outside counselay be hired only upon finding of a need
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Date

09/24/2019

09/24/2019

09/24/2019

09/24/2019

Event

J. P. Morgan and Morgan Stanley issued an AUpdated
the JEA Board would approve thesulting transaction, in the week of March 23, 2020.

Amy Zubaly (Florida Municipal Electric Authority) sent an email to the SLT with a letter to provide to the FMEA
forapprova.The | etter critici zepsowekA o6nso diealtdt aacnkds doins ptuhtee ¢
constraints inhibit JEAG6GS competitiveness and innc

Daily Record article states that Council Member Danny Becton will oversee the possible sale of JEticlEhalso
guotes Aaron Zahn as foll ows: AMuch to the contr al
sky is falling or that we are in a death spiral . . . . Merely, we are looking at an evolving JEA strategy to hasintgtie
i n the technology disruption trends within markets

Despite staffods | ongterm forecast, JEA President
Wa nne mac h ey dng fisqaloyaaerd Ifinancial reports Tuesday show a public utility in good
financial condition. JEA has paid down $1 billion in debt since 2015 in the electric utility.

Including early debt payoff and regular debt service payments scheduled Oct. WjllJave paid $665
million in debt in the past 13 months. Dykes sai
water utilityds | owest in 16 years.

Wannemacher said JEA made capital investments in the past fiscal year of more thail®#00n 2004,

the last time JEA made this size of investment in capital projects, it was financed with debt.

AThe actions we t akriskthebusipeasyare alatprovidd astihe luainy of bethg able
to have strategic planningdissus ons i n a thoughtful and deli berat

JEA Board meeting held at which the Board | auded i
systems: (i) improved electrical grid performance, (ii) record customer satisfaction, (iii) lower total debt, (iv) higt
to capitlization ratio (JEA reportedly paid off 9 billion dollars in debt since 2010), (v) strong liquidity, and (vi) L
category rating. J E-AKAgated antl reportedlyydsingevenyswellwe r e tri pl e

1 Kevin Hyde (Foley & Lardner) gaveapreste at i on entitl ed AOver vi ew-64/f:
) Solicitation phase (August 2, 2019 through C
provided to potential bidders.
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https://www.youtube.com/watch?v=k_tBp10fJLw

Date Event Doc. No.

(i) Evaluation phase (October 7, 2019 through Oct
evaluation criteria in the ITN. JEA will then commence negotiations with qualified bidders.
(i) Negotiation phase (estimated to begin in Octobér20 : JEAOGS negotiation t
the public) meetings with the selected respondents. The closed meetings were implemented to avoid vic
Acone of silence. 0 Af ter negoti at scusmtte recanmented dawe
(iv) JEA will have a public meeting to decide to whom it will award the contract (if anyone). JEA would
records of the closed negotiations public. JEA will also post a notice of intent to award a contract on its pro
website. The City Council would have an opportunity to deny the contract.

T Steve Amdur (Pill sbury -W adihriopnaldd sstusateegitbhep
(i) A 3 A &ommunity ownership: JEA becomes a private entity, and custoraerbers wouldwn it.

(i) A 3 B dnitial public offering: JEA becomes a corporation and offer stock to the public in a new stock is:
(i) A 3 @ dPrivate placement equity: JEA becomes a corporation and equity shares would be sold to prive

investors.

(iv) i 3 DadTechnologyconversion: JEA becomes a corporation, and a-fieaised company purchases
controlling interest in it.

(v) A 3 B il and gas conversion: JEA becomes a corporation that integrates witfiogwsed company with
controlling interest in JEA.

(vi) A 3 B AJEAbecomes a corporation that a utility company purchases.

JEA would operate utility services through franchise agreements with the City in all of the referenced scenarios.

09/24/2019 OGC issued a legal memorandum providing City Council with guidelines-partecommunication (i.e., cone of silenc 0658
requirements with respect to the ITN procurement process.

09/24/2019 The City Council amended and enacted Ordinance-866%, which amended Chapter 120 of the Jacksonville Ordini 0659
Code. The ordinance attempted to address the 1im
Retirement Plan.

09/24/2019 Council Member Brenda Priestly Jackson sent an ém@lGC regarding the cone of silence. She wrote, in pertinent 0660
recei this memo prohibiting c

To that end, to vV e
to say the | east. | tandmnsiienyce @eptpdecityr t h

i's troubling
Council members further.
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09/24/2019

09/25/2019

09/26/2019

Event
Please cite case law or other legal precedent that prohibits city Council members from discussing the
merits of the ITN. | must share that the opinion in the memo is novel to me.
Council Member Randy DeFoor sent an-Itimkave $houtd meeCa@ddisau

as | dondét agree. o0

Kevin Hyde sent a memorandum to Lawsi kia HodgeWPo
compliance with securities and deferred compensation laws.

1 The principal conclusions were: (i) the PUP does not require registration under applicable securities law
JEA, a public instrumentality of a state, would issue the performance (ppit23), ( i i ) t he PUP
permi ssible form of deferred -4,dinJEA s 8ohpledging credinta particip&tir
employees in violation of Article VII, Section 10 of the Florida Constitution (pp), &nd(iv) the PUP does not confée
Afextra compensationo to employees -6)n violation of

1 The following JEA employees were eligible to participate in R AEI i gi bl e e mp Himeg
employees (including fldtime attorneys from the Office of the General Counsel dedicated exclusively to JEA, apy
employees, and represented employees) actively employed with JEA for at least three months prior to the perforn
purchase date. 0 (p. 1).

1 Thememostats, AA pool of wunits will be allocated am
recent annual performancereview. Unpur chased wunits will return to
of performance units avaible to each employee for purchase will be directed by the JEA Compensation Committe
who is the Administrator of the Plan.o (p. 2).

1T Footnote 2 states, nAs part of the JEA Boar dosk
challenges, JEA is also considering selling the utility. If that occurs, the performance period ends, the amount o\
empl oyee wi l |l be paid, and the Plan wil/l be exting

f Footnote 3 states, @AAs wrliotot, @r0,0 tume tBRURLtiI b 19Dc HDd
Steve Mclnall sent an email to Melissa Dykes with

The review explains some differences between financial models adopteA higclEding the teryear site plan and statt
guo models. The summary states:

The TYSP and SQ forecasts are intended for different purpd$esTYSP is submitted to the Public
Service Commission to demonstrate that JEA has planned adequately dahd repuired generation
reserves to meet peak demand, plus 15 perddre.SQ forecast, by contrast, is intended to examine the
potenti al i mpact to JEAGs financi al per f dhemance
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09/26/2019

09/26/2019

09/26/2019

09/26/2019

09/26/2019

09/27/2019

Event

forecasts differ due tthe weather normalizatian the TYSP forecast, higher levels of energy efficiency
and DGin the SQ forecast, and the effect of the multiple regression analysis of historical data in the TYSP
compared to individual forwartboking forecasts for each factim the SQ forecast.

Council Member Randy DeFoor senta followp e mai | t oMrQ3al@iet $ beleeve inrder to fiave a cone
silence on the ITN you need to brief us on the terms of the 80 plus page document so thatliyerdoerhed as a body
A public work shop is appropriate and would also show us as our counsel your knowledge of the subject matte
schedule this early next week?0

Lynne Rhode sent a followp email to Jessica Lutrin asking (ipfr a revi sed PUP bookl e
and (ii) to schedule a call #fAto discuss processesed
in the first round . : : . 0

Jessica Lutrinsentanmea i | t o Lynne Rhode t hadti.e. ahetregisedleviation to Particima
inthe JEALongTer m Per for mance Unit Pl an. Lutrin identif
riskof forfeiture on a termination for cause or a vo
the question and answer section intended to educate employees.

1 The redlines to the Q&A section in the invitation booklet included (@tdej ful-time OGC attorneys as eligibl
participants (JEA0105), (ii) specifying that only 30,000 of 100,000 PUs will be available for purchase by eligit
empl oyees (JEA0106), and (iii) del eti ng ns@BEABI1E.NnC e s

Daily Record reports that JEAO6s privatization cou|
article also notes that the JEA board unanimously approved collective bargaining agreements orS2$témabwould
raise the base wage of (i) 1,264 JEA employees by 3.5% through the fiscal year 2022 and (ii) 290 JEA employe
annually.

Herschel Vinyard sent a letter to Michael D. Wanchick, the county administrator for St.Qohosnt y ( A SJ
SJCbébs purchase of JEAOGs water/ wastewater assets wo
increased prices for SJC residents and reduced tax, revenue, and rebates as a result of the purchasttadhiegaz
presentation. The presentation estimated that SJC could gain $91 million if it stayed with JEA and accepted
however, SJC would lose $1.31 billion if it purches

Jason Gredell (J.P. Mongasent an email to Melissa Dykes, Eddie Manheimer (Morgan Stanley), and Ryan Wanne
to set up a APUP Discussiono on September 27, 201C¢
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09/30/2019

09/30/219

10/01/2019

10/01/2019

10/01/2019

Event

Invoice #USG2858DE5 950 t o Pil Il sbury from McKinsey &lewlop.Strategic
Pl an for JEAO performed in August 2019.

Invoice #USG2858DE5 951 t o Pil Il sbury from McKinsey & Co. to
Pl an for JEAO performed in September 2019.

Email from Aaron Zahn to the AProject Scampi Teamc

The JEA core working group will continue to be Aaron, Herschel, Ryan, Lynne, and Melissa. John leading
procurement efforts and Steve managing the data room process. Herschel will maintaiagetzry

and administrative oversight. Ryan will maintain financial and CIP related workflow oversight. Aaron
will continue to be the Final Project Decision Maker.

To facilitate communication across all work streams, Melissa will transition to catirdjnall work
streams for JEA. Melissa will be a point person for-ttaglay project oversight and management on all
aspects. Going forward, she will track all ongoing work, participate in various calls (as she is able), and
facilitate sharing of informain across work groups to ensure seamless execution of the process.

Starting the week dDctober 7, we will change our weekly large group call rhythm. To ensure the entire
team is coordinated, we will continue to have ©hursday afternoononference dis. As a substitute for

the Tuesday calls we will share a project gantt chart each week highlighting the deliverables for the coming
week. To support this change in structure, please ensure Melissa is included on calls and document
distributions, and ples keep her informed of changes in deliverables.

Lynne Rhode sent a letter to Attorney General Ashley Moody asking for a legal opinion on the legality of the Pl
letter requests the opinion to address whether the PUP condlitetest r a compensati ono ir
Florida Statutes. Rhode argued it did not.

Kerri Stewart received an email from Banks Willis (The Dalton Agency) with a link to a WJAX story indicating me
of JEAmetwith ITNbidé r s f or weeks Ain secret|[.]0 Willis as
have not been fAmeetingo with JEA, but they can as

team then discusses responding todittiele.
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Date

10/01/2019

10/02/2019

10/03/2019

10/03/2019

10/03/2019

Event Doc. No.

Pill sbury memor dbdumgetntonhl BdskJE&dsessment (PPA Se 0675
not yet raised PPA Section 307 as a means of prothérs)
in seeking an injunction to enjoin any sale. Whether a buyer is willing to close despite pending litigation will
determinative on the timing of resolution of any ¢

Gina Kylesent April Green a proposed letter to send to the City Council. The letter stated: 0676

Af ter careful del i beration, JEAOGS Board of Dir
business reality heaah. We rejected the traditional utility respersf raising rates on customers, cutting

costs, deferring necessary capital expenditures (JEA has underinvested in our infrastructure by $1+ billion
in order to pay off excess debt) and laying off employees in favor of forging a new path for JEA.

Belowae some al arming facts about JEAG6s |l ast 10 vye
a) JEA raised rates on its customers by 71%;
b) JEA reduced its workforce by 16%;
c) JEAOGs operating expenses increased by 58%
d) JEA added 16% more customers;
e) JEA lost 8% of sales;
f) JEAGOGs idantiabcustomer conserses 20% less of our product;
g) JEAOGs average commerci al customer consume
h) JEA paid off 48% of its debt ($3 billion); however,
i) JEA is now saddled by a poor contract in a failed nuclear facility alloamogher public power
agency in GA to freely commit JEAOGS customer
market power.

Kevin Hyde | etter to Deno Hicks (The Sout her youéhdthe 0677
Southern Group have been retained on behalf of JE
government al and public affairs services related t
effective date of July 23, 2019, the day the JEA Board authorized the ITN.

Kevin Hyde forwarded Lynne Rhodeb6s October 1, 201¢ 0678
wrote that fAFoley & Lamcrsr widwhi ewed atnhail 3 sli st taenrd a

Lynne Rhodesentanea i | t o Jessica Lutrin and Kevin Hyde wit 0679
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10/04/2019

10/04/2019

10/04/2019

10/07/2019
10/07/2019

10/07/2019

10/07/2019

Event

Lisa Green with the Office of Inspector General sent a memorandum to Aaron Zahn notifying him that the C
l nspector General and Office of ITHi 12710 StrateégiciAlteinatiaeit draem
to monitorandensar compl i ance with applicable | aws, rul es

The TimesUnion published a photograph of Aaron Zahn, Mayor Lenny Curry, Brian Hughes, Scott Wilson, Sam
and Tim Baker attending an Atlanta Braves game.

Jenny McColl um sent an email to Burns & McDonnell
with Burns & McDonnell.

JEA held a public bid opening meeting in connection with the ITN.

Aaron Zahn wrote a |l etter to the Office of Inspect
process for ITN 12-29.

OGC issued a memorandum to Council Member Brenda Priestly Jackson addressing two issues:

T Gabri el addressed the City Council 6s authority
that the City Council (i) would have to approve th
powers or even ghinate JEA altogether. However, because JEA issued the ITN, City Council has no authority to
JEA to perform or not perform an action regarding the ITN.

T Gabri el interpreted the phrase fAmerits of durimgthel
Cone of Silence Period regarding the worthiness, or pros and cons, of essential ITN terras .

Susan Clark of the Radey Ldwi r m s ent a memorandum to Herschel Vi
the Florida Public Service Commission (FPSC) has authority to approve a territorial agreement that allows tw
utilities to serve the same territoryinthe specifis i t uati on descri bed above. o

There does not appear to be any authority that specifically prohibits the FPSC from allowing two electric
utilities to operate in the same territory, although through case law, the FPSC hasaHisfmeitnitted

only one utility to serve an aredhe purpose of exclusivity is to avoid uneconomic duplication of services
and higher electric costs to customers that would be the result of compeTiierunderlying concern is

what is in the best intest of the public.lt is likely that, although this situation is unconventional, the
FPSC will analyze it as it typically analyzes territorial agreements and consider the policies and the best
interest of the public. If it can be demonstrated that thiatson is in the best interest of the public, based
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on the specific facts in the case, there appears to be no legal reason the FPSC could not approve the
agreementsHowever, it is also likely that the FPSC will not want to create a precedent to dhange
traditional model (one retail electric utility serving a specific geographic territory), so the unique facts of
this case will need to be highlighted and sufficient evidence presented to show why this transaction is
needed for the best interest of theblic.

(p- 2).

10/09/2019 Memorandum from Alan Howard assessing a privatization transaction in which JEA would retain its MEA( 0688
obligations. The memorandum concludes:

The JEA Charter grants JEA certain enumerated powers and broad awttibrigspect to financing and
assessments in connection with its operation of utiyssemsHowever, the JEA Charter defines
utilities systems as those operated by JEA. It
transaction to permassessments in support of a-pEnsaction obligation when JEA is not operating a
utilities system. It would be preferable to have the Jacksonville City Council resolve this issue by
legislation expressly granting JEA the authority to make assessmeiatsapsaction to fund any shortfall

on Vogtle PPA obligations after proceeds from wholesale energy sales and exhaustion of the escrow
account, or declaring the purchase of power under the Vogtle PPA and the proposed sale of that power on
the wholesalemaskt as a Autilities systemod for purposes
assigned to and assumed by the Gftyacksonville.

10/10/2019 Email from Susan Clark (Radey) to Herschel Vinyard, among others, describing information regd&@gfilng in 0689

connection with a APotential Acquisitiono of JEA.
10/10/2019 St ephen Amdur (Pill sbury) sent a AStructuring Pl a 0690

JEAOGs assets but | eave JEA (fiLegacy JEAO) with t he
10/10/2019 St eve Mcl nal |l sent Melissa Dykes a document entitl 0691

The purpose of this memo is to describe the basic differences and purposes of the JEA developed forecast
used i n JEASO SitePlan(BYSH) ana they A and McKinsey developed Status Quo (SQ)
Forecast.
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The TYSP is primarily intended to ensure that JEA has adequate capacity to serve its peak loads (winter
and summer), plus a reserve margiime Florida Public Service Commigs reviews individual and state
aggregated utility TYSPs to ensure that the state as a whole has adequate generation r@$eurces.
forecast used in the TYSP and the Florida Energy Efficiency and Conservation Act (FEECA) primarily
produces peak demandcais not intended to be a sales forecast, although it does include a forecast of
sales.

The SQ forecast is intended to be a forecast of future utility sales, incorporating developing trends such
as an accelerated adoption of solar distributed genenatianin is not individually accounted for in the
TYSP forecast, as well as accelerated energy efficiency.

The Annual Average Growth Rate (AAGR) for net energy for load (NEL) during the TYSP period is 0.57
percent, which is barely above a flat forecafss. a result, any change in forecast methodology can change
this modest rise into a declining foreca3the SQ forecast is captures the potential impacts of future
technology changes (such as solar and storage achieving parity with grid power) thatefteated in
historically-based forecastsThe historicallybased forecasts developed for use in the TYSP are accurate
in the shorterm (i.e., 13 years), but will not pick up larggcale changes that are not yet reflected in the
energy and peak statissi for the system.

10/10/2019 Al an Howar d prepared an | TN AApproval Timelined cac 0692

The minimum timeline from JEA Board approval to a referendum date would be approximately 187 days
and could be 224 days or longer. The greatest risdtelay after JEA Board Approval is City Council
approval. The greatest risk for delay prior to JEA Board approval are delays associated with bid protests
and appeals.

10/11/2019 Deno Hi cks sent Kevin Hyde an e mactwithFoley&irdrdnes.t i ng Th 0693

10/11/2019 Jeffrey Panger of S&P GlobalRat i ngs sent an emai l (subject line: 0694
Orfano stating:

I have some followup questions regarding the information you provideouatAugust 21sieeting, and

| 6m hoping that you can provide some clarificat
some of our emerging views.
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1)

2)

3)

4)

5)

6)

Event

The McKinsey study suggests a 35% decline in sales related to energy efficiency and anré&o decl
related to distributed generation by 2030, more than offsetting customer growth and leading to an 8%
overall decline in energy sales (SLIDE 42). | -
impetus for conducting thé@ B a s eslciennea md fot rladd-sat e mamlail o0 20 r espon:s
results prompted the decision to exploréian g@graditonats cenari o 30 responses
find no other utility suggesting this level of decline in sales related to energy efficiency, atino o

utility (except perhaps outside of the southwest, and certainly not in Florida) with this level of DG
penetration, this seems extraordinarily high. What is the basis for the McKinsey estimates, and why is
this more acceptable than what the rest ottilgy industry is viewing.

May Li

The title of Slide 42s ay s 0 é. May Likely I r é
kel yo mes

ncr ea
words is confusingé What does AMay

se
Li
I f this is indeed JEAG6s vVview, w khysuggests flathsales, n o't
manageable rate increases, and robust financial metrics?

If JEA is expecting an 8% decline in sales, why would you need to convert the Greenland units from
simple cycle to combined cycl e? edtfockcastfoutinthes t h e
baseline, and then not in the Atraditional res
is only serving to inflate the cash gaps (and hence the rate increases/cutbacks required under each
scenario).

Slide 571 Whywould O&M increase 3% in the current forecast, but 4% in the baseline and 2% in the
traditional response?

Slide 57-- Why is debt acceleration being addressed in scenario 2, (but not in the baseline or the
current forecast). Again, it is our understamginat these scenarios are intended to address a projected
decline in sales, but by including debt acceleration, it creates an apples to oranges comparative. The
inclusion of debt acceleration in scenario 2 (while perhaps laudable) inflates the casth glagoaists

that higher than necessary rate increases are needédh ultimately is laying the basis for your
exploring scenario 3.
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7) SI'ide 57 cites substanti al Aidwabuundertheanyressianghato p p o
part oftheremsoni ng for scenario 3 was because JEA do
opportunities. What are these fiother revenue c

8) Slide 79 : JEA had $5.1 b of LTD and PPA debt in 2018, Scenario 1 shows $4.8b in 2030narnd sce
2 shows $3.5 b (all PPA debt) by 2030. Is the $3.5 b in scenario 2 the total amount of Project J debt,
or does it represent JEA pro rata share?

9) It seems that the McKinsey study, and scenarios 1&2, are being held up as the motivation for pursuing
scenario 3- privatization. But as the above questions suggest, we are unclear whether they form a
sound basis. Please help us understand your thinking on this, and whether, as possibly suggested by
slide 86, the privatization discussion is being drivgralilesire to use proceeds to retire city debt (in
addition to JEA debt).

I look forward to your response.

10/11/2019 JEA and ADP executed an engagement letter. The scope of work contemplated JEA outsourcing payroll servic 0695
appointed emplyees.

10/11/2019 Robert Mack (JEA) sent an email to Jonathan Kendrick identifying concerns with the ADP payroll outsourcing prr 0696

In order for HR/TS/Finance to assess the contents & expectations of the contract, | believe we need
additionalscoping conversations with ADP to establish clear visibility as to who is going to be responsible
for what and how the haraffs will occur. | dondédt know how effective pr
established without thisAt first pass there are séces listed in section 14 we would not expect to
purchase (ex. Benefit Services 14.2, HCM Services 14.3, Onboarding Services 14.5, etc.) and then
services we would expect that are not included (ex. time & attendance, vendor payments, tax payments &
reportng, etc.).

At this point as each area is beginning to engage more resources, the questions are coming faster than we
have answers or information to respond.

10/11/2019 Robert Mack, a JEA director of organizational effectiveness and payroll, semnami | t o Jonat han 0697
guestion | forgot to ask; who internally can prov
Kendrick responded, AThat wil |l probably be me. 0
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10/14/2019

10/14/2019

10/14/2019

10/14/2019

10/14/2019

Event

JEA held a bid evaluation meetiagwhich the replies from the 16 bidders were scored.

Corrie Cordero (ADP) sent Jonathan Kendrick, Shawn Eads, and Miriam Hill, among others, an email with a |
Master Services Agreement for outsourcing JEAOGs acg

JEA issued its notice of intent to negotiate with 9 qualified ITN respondents: American Public Infrastructur
American Water Works Company, Inc.; Duke Energy; Emera Inc.; JEA Public Power Partners: A Consortium of E
Capital Partners, Emera lp@and Suez; IFM Investors PTY LTD; Macquarie Infrastructure and Real Assets Inc.; N
Energy, Inc.; and E&W Development Corp.

Jessica Lutrin (Pillsbury) sent an email to Lynne Rhode, who forwarded the email to Melissa Dyke®,Wtingitation
booklet (version 10) and a redlined PUP booklet.

Ri chard Guyer (Foley & Lardner) sent to Kevin Hyde
whether there is any authority regarding the mergeE#f ilito a for profit corporation. | have not found anything t
would authorize such a transaction. Accordingly, FL corporations cannot merge with governmental instrumente
l' i ke JEA. O
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10/15/2019

10/15/2019

10/16/2019

10/16/2019

10/17/2019

10/17/2019

10/17/2019

Event

T Hyde forwarded Guyer 6s e baadnel) antd aske® @rradatead opiDi@ny Hyde wf
il have been assured otherwise, but I think they
requiring a voter referendum for more than 10% of

Stephen Amdur sent a AStructu
1 I

roi
(ANewco0) to a ocate liabiliti

ng Slideo to Mel i-dfs
es.

Pillsbury invoice 8297287 for na&50520162 with bilingén@ies ramnigy
2019 through July 29, 2019.

Michael Munz sent an email to Gina Kyle attaching a letter from Aaron Zahn answering the following questions f
Council Member Danny Becton

1 Whatistheover all timeline and expected decision tim

o The |l etter i dentified the fA[e]xpected timel:]

1 What should the Jacksonville City Council and the community expect at the end of the strategic planning |
1 What is the purpose of ITN 12I® (JEA Strategic Alternatives) and why did JEA issue ITN-127
1 How can City Counciland JEAhaeceonst ructi ve dialogue about JEAG®G

Carla Miller, Jason Gabriel, Lynne Rhode, Lawsikia Hodges, Aaron Zahn, John McCarthy, Jenny McCollum, Robe
(Foley & Lardner), and a member of the Office of Inspector General met and ddq@adsntial conflicts of interest wit
the three members of JEAOGs I TN negotiation team.

Foley & Lardner invoice 40274224 to JEA for nGene
from September 2, 2019 through September 30, 2019.

Miriam Hill sent Heat her Bear ¢ayalhouteooreng hgreament betwaan ADPA
and JEA that contemplated JEA Apiggybackingo of an

Kevin Hyde (Foley & Lardner) sent Michael Ki r wa nthe:
PUPs to individual participants from November to December of this year. Some members of the senior execu
will be on the actual negotiation team. The GC now questions whether they will now be in a position of greater inf
than the othr participants, like rank and file.. 0

Adam Rubin (McKinsey) sent a presentation entitled
Stephen Amdur (Pillsbury), and several JEA or McKinsey employeasding Melissa Dykes and Ryan Wannemact

177

Doc. No.

0720
0721

0722
0723

0724

0725

0726

0727

0728



10/17/2019

10/18/2019

10/20/2019

10/21/2019

Event
The presentation identified fAnew, 0 fAcore gr owtteirom
generate revenue, including electrified transport and utilities, distributed generation gblatoeage, and enerc
efficiency. (pp. 37 ) . The present at i-amdlongtlesromoi doepnptoirftiuend tfA neesd

AM&A. O (pp. 3 and 5).

Ryan Wannemacher sent an email to Jeffrey Panger of S&P GI&aingsi n r esponse to Pangq
11, 2019. Wannemacher wrote:

Thank you for reaching out. Per our conversation when we last met, attached is our FY2019 unaudited
results. . . .

From your questions below, it seems as though there is still sosumderstanding about our scenario
strategic planning process. We would be happy to schedule an additional meeting if the S&P team feels
that would be beneficial to your analysis. Please let us know.

The unaudited financial statements provided\gnnemacher showed JEA with 0.53% more electric system sales i
2019 than in FY 2018. (p. 17).

Danielle Bradley (Pillsbury) sentanmreai | t o Mel i ssa Dykes (Jessica Lut
referencing a redlied PUP invitation booklet (version 11) attached to thead.

Paul Steinbrecher, JEAG6s vice president and c htUaidn
arguing that privatization will not cause the Cityidee control of its water.

Camille LeeJ ohnson, Andy Al Il en, and April Green compl et
concluded that Zahn met or exceeded expectations for all of his job responsibilities. The sectiortel e d /A Me
of CEO Compensationod states, fiJEARG@Gw 30CEOr cceomtpielnes a«
Nonet hel ess, Zahn recommended that Aino adjust ment

Agr e e mppnll, 16, 25).
1T Attached to the performance evaluation memor an:i
CEO Goal s[-2§)o. ( plptt i2denti fies Zahnoés five goals f
whether Zahn would meet or exceed those goals. They were:
() AFinali zes Board of D-yearesttategiapladin Ime with ouoguiding eromapi
(growth or traditional response). 0
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-The fAexceedso criter i a maaity Vote dfeapprovalby H30/4020a al Strate
Plan for JEA through 2030 that sets forth a path, the resources, specific initiatives and capital pla
greater than $1 billion in value t o Jé&tdthe MRE2ZR,
2019 Status Quo forecast.

)nDei sk and capitalize the business appropri a
(ifExpand trusted partner relationship with cu
(vvViMai ntain pervasive commit.ment to CCEF by de
(v yiCorporate devel opment around JEAG6s Cultura
capabilities in Change Management . 0
1 The memorandum also attachedthe Beag@pr oved j ob description for
and prepaxd by Heidrick & Struggles. (PDF pp.-447 ) . The APosition Summaryo

JEA seeks to hire a forwattinking, innovative leader capable of conducting a strategic review of JEA and

the industry landscape to establish the {tergn plans and objectives ensuring JEA will be relevant and
agile to adapt and thrive for decades to come. 1
henceforth) will be responsible for establishing the overall direction of JEA, leading the basthesgrall

activities of the organization, and ensuring near andieny financial success and sustainability. The CEO

will be tasked with identifying new lines of business and revenue sources for JEA as well as establishing a
culture of continuous immpvement and commercial success, always seeking ways to improve efficiency
and profitability.

The CEO will design the appropriate organizational structure to support this strategy and is responsible for
ensuring that the organization attracts and retaidiverse mix of talent with the leadership, operational,

and commercial skills to drive a culture of internal and external innovation, process excellence, and risk
management.

T The job description also descrilses one of Zahno

Provide strategic leadership for the organization by developing and implementing the strategic vision that
outlines the longerm role of JEA in the Jacksonville metro, the state of Florida, and the utility industry as

a whole. Working across the stalodder community, the CEO will conduct a detailed assessment of
business including its current objectives, market opportunities for business line expansion and revenue
growth, operational delivery capabilities, and customer service to develop the néangredim goals of

JEA.
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Pivotal to the strategic plan developed will be the identification of potential additional revenue streams
including competitive and retail offerings such as retail solar, energy efficiency services and equipment
sales and / or lsai n g, |l everaging JEAOGs Dark Fiber and o
Jacksonvill ebs transportation fleet, gas to el ec

Hart man Consultants, LLC, t he Jaowedaon praséntaton aSsessingche ( 0733
disposition process. Its conclusions include the following: (i) JEA had not provided adequate or complete inf
regarding its valuation, including an appraisal of its value from an accredited appraisdlifidA had not providec
adequate or complete information corroborating its
plans; (iii) ACity Council appears not to b(ei f)ulif /[yt
appears not to be fully informed (ppl8). The presentation also covers the major reasons why JEA should and
not be sold (pp. 22 2 ) . It identified additional t hings JHRA
mi sl eadi ngo i nf o26mahe potemiallanisteading iGfgrmation dcudes (i) saying JEA increased
by 71% when rates went down between 2008 and 2018;
accomplishing oa goal in its ITN; and (iii) FMEA disputed JEA assumptions (p. 26). The presentation also includt
of positive and negative impacts that may be caused by a JEA sale-G#}). 31

Gardner Davis and Richard Guyer sentamemorandety i n Hyde assessing Awhet h 0734
owned subsidiary of JEA to own the wutility and st
memorandum concludes,

We have not located a Florida case directly aslsing the issue and therefore we are reluctant to provide

an unqualified answer. However, we believe that if the issue was properly presented to a Florida court,
the court more | ikely than not would rwlaad t he
applicable Florida law.

Kevin Hyde sent a memorandum to Lawsi kia Hodges 0735
compliance with applicable laws. Hyde concluded that

(1) based on JEAO6s plenary power and the PUPOGs st

21 of the City Charter (JEAO38IEA0383);

(i) JEA may establish who is eligible to participate in the PUP (JEA0384);

(i)  provided that the General Cowh$ias authorized it, nothing in the specified City Charter provisions prc

an assistant legislative counsel from participating in the PUP (JEA0384);
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(iv)  the PUP did not violate Section 21.09 of the City Charter because it only applies to governmeatraok
contracts, not employee compensation contracts (JEAOB84385);

(v) no PUP participants have an advantage over others because JEA will disclose to all PUP participants a
financial information about JEA and how PUP payments will be calcu(d8EA0386JEA0387);

(vi)  the PUP does not violate F.S. 112.311, the Florida Code of Ethics for Public Officers and Employees
the PUP creates lortgrm value of JEA and its customers (JEACIEN0388);

(vi) the PUP does not violate F.S. 112.313(6) because eligible participants are not receiving comg
inconsistent with the proper performance of their duties (JEAQBE#D391);

(viii) the PUP is exempt from registration under state and federal securitieSEEAG301IJEA0392);

(ix) the PUP is a deferred compensation plan authorized by F.S. 112.215 and Article 21.07(j) of the City
(JEAO392JEA0393);

(X) the PUP does not violate Article 7, Section 10 of the Florida Constitution because it did not result i
being pledged and it had a public purpose (JEAOES80394); and

(xi) the PUP does not constitute fAextra compensat.

Thomas Cloud of Gray Robinson, Jacksonvi | menthé applicable
procedure for City Council review of JEAOGs | TN. I
to insure that any referendum proposing the transfer of certain JEA functions or operations provide full ectbfaire
of material terms necessary for the voters to make
JEA Board held a meeting to discuss, among other t
Stanley & Co. LLC to act as financi al advisors in

market analysigjji) providing subject matter experts, (iii) advising the ITN negotiation team, and (iv) potentially ofi
an opinion as to the fairness of the fAconsideratic

71 Isaac Sine (Head of Public Power at J.P. Morgan) geavan update on the ITN process. It confirmed that
received 16 replies to the | TN. Seven replies w
requirements or obtained a score of less than 75 under the ITN metrics. JEA wakeddoedceive revised replies t
the end of November. JEA would then have further discussions with respondents to explore strategic alter
December 2019 and January 2020. Between January and March 2020, the negotiation team would makenaatiocor
to JEAOGs Board based on the respondentsd fAbest an
scenarios by March 2020: (1) status quo plan pres
response@ln presented to JEAG6s Board in a June 2019 m
strategy alternative from ITN. JEA would issue a notice of intent to award the prevailing respondent.
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