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JEA BOARD MINUTES 
May 28, 2019 

The JEA Board met in regular session on Tuesday, May 28, 2019, on the 19th Floor, 21 
W. Church Street, Jacksonville, Florida. Present were April Green, Camille Lee
Johnson, Alan Howard, and Kelly Flanagan. Reverend Fredrick Newbill joined 
telephonically. John Campion was absent and excused. 

Agenda Item I- Welcome 

A. The meeting was called to order at 9:00 AM by former Chair Howard who announced he 
was officially passing the gavel to now Chair Green. 

B. A Moment of Reflection was observed by all. 

C. The Pledge of Allegiance was led by Chair Green. 

D. Adoption of Agenda - The agenda was approved on motion by Ms. Flanagan and 
second by Mr. Howard. 

E. The Safety Briefing was given by Aaron Zahn, Managing Director/Chief Executive 
Officer. 

F. Sunshine Law/Public Records Statement - Lawsikia Hodges, Office of General 
Counsel (OGC), stated this Board Meeting is being held in compliance with Florida' s 
Government in the Sunshine Law, §286.011. The complete statement can be found in 
section I. F. of the Board package. 

Agenda Item II - Comments I Presentations 

A. Comments from the Public-
Judy Franklin - address on file - spoke to the Board regarding the Bartram Springs 
project. Chair Green offered to provide the Bartram Springs community with another 
public meeting to ensure all of their concerns were addressed . Mr. Zahn also informed 
Ms. Franklin that Kerri Stewart, VP/ Chief Customer Officer was in the back of the room 
and was willing to address any concerns at this time. 

B. Council Liaison's Comments - No comments 

C. JEA Linemen Rodeo Presentation - Angel Vilchez, Manager Energy Distribution 
Service Operations and Mike Hightower, Chief Public & Shareholder Affairs Officer 
presented to the Board the winners of the FMEA and APPA Rodeos. 

D. Kiss of Life Hall of Fame Inductee, J.D. Thompson & Museum Presentation -
Mike Hightower, Chief Public & Shareholder Affairs Officer introduced J.D. 
Thompson subject of the iconic "Kiss of Life" photo who was recently inducted into 
the International Museum of Linemen Hall of Fame. Mr. Hightower also introduced 
Mr. Andy Price who is the founder and curator of the International Museum of 
Linemen Hall of Fame in Shelby, NC who presented the Board with a Hall of Fame 
trophy. 

E. 

As an addition to the Board agenda, former Vice Chair of the Board, Husein Cumber 
was recognized for his service. 

FWEA/FBC Benchmarking Award -Aaron Zahn, Managing Director/CEO 
presented to the Board the FWEA/FBC Benchmarking A ward for the work the f:~--:EX~H~IB!!IT~--
W ater group has completed relative to water performance. a S- µ 

I~ 
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Agenda Item III - Operations (Discussion/ Action) 

A. Consent Agenda - used for items that require no explanation, discussion or presentation 
and are approved by one motion and vote. On motion by Secretary Lee Johnson and 
second by Mr. Howard, Appendix A, B and C were unanimously approved. 

Appendix A: Board Meeting Minutes March 26, 2019 - approved 

Appendix B: Board Meeting Minutes April 2, 2019 - approved 

Appendix C: FY2018 Annual Disclosure Reports - approved 

B. Monthly Reports and Updates - The following monthly reports and updates are 
submitted to the Board as information only. These items require no explanation, 
discussion, presentation or action. 

Appendix A: Monthly Financial Statements - received for information 

Appendix B: Monthly Financial and Operations Detail - received for information 

Appendix C: Monthly FY19 Communications & Engagement Calendar and Plan 
Update- received for information 

Appendix D: Sole Source & Emergency Procurement/Procurement Appeals Board 
Report - received for information 

C. Monthly Financials and Operations Dashboard-Melissa Dykes, President/COO, 
presented the Q2 Financial Update Video to demonstrate how employees receive this 
information and fielded questions from the Board. 

D. JEA's Procurement and Jacksonville Small and Emerging Business (JSEB) Program 
Report - John McCarthy, VP & Chief Supply Chain Officer provided the JSEB Program 
report for Q2. 

E. Hurricane Readiness Readout - Kerri Stewart, VP & Chief Customer Officer gave a 
brief overview of JEA's Hurricane Readiness. Ms. Stewart advised of the lessons learned 
from the last two storms and presented a video of this year's hurricane exercise, which 
was conducted in JEA's new Emergency Operations Center and the secondary site at the 
Cologix location. Ms. Stewart advised that this year's exercise also consists of a Business 
Continuity piece. 

F. Quarterly Report - information for the Quarterly report was presented \Vith III. C. 

Agenda Item IV - Strategy <Discussion Only) 

A. JEA's Last 10 Years & Status Quo Baseline - Melissa Dykes, President/COO and 
Ryan Wannemacher, CFO presented information on strategic planning and a report that 
provided information to the Board on the last 10 years of JEA's sales and revenue and 
forecasts related to continuing to do business as it is today. Ms. Dykes also presented the 
Integrated Water Resource Plan (IWRP) and provided information on JEA's investment 
in Water Evolution. Mr. Wannemacher presented information on technology disruption to 
the industry that JEA is currently experiencing. The Board held discussions on these 
topics following the presentation. 

Board Chair Green requested a motion that management come back with strategic plans and 
options. Upon motion by Secretary Lee Johnson and second by Ms. Flanagan the motion 
carried. Due to this item not being on the approved Board agenda, legal advised that public 
comments had to be reopened. There were no public comments related to this item. 
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Agenda Item V - Subject Matter Exploration (Opportunities & Risks - Presentations 
A. NIA 

Agenda Item VI - Committee Report 

A. Finance and Audit Committee - Committee Chair Flanagan presented the committee 
report to the Board. Mr. Howard added that through the efforts of Mr. Hightower's group 
legislation was passed to allow shade meetings to discuss cyber security. 

1. Agenda - May 20, 2019 - received for information 
2. Draft Minutes - March 18, 2019 - received for information 
3. FY2020 Budget Presentations - received for information 
4. Quarterly Audit Services Update - received for information 
5. Ethics Officer Quarterly Report - received for information 
6. Electric System and Water and Sewer System Reserve Fund Quarterly 

Report - received for information 
7. JEA Energy Market Risk Policy Report- received for information 
8. Next Meeting, August 19, 2019, 8:00 AM-10:00 AM- received for information 
9. Committee Discussions - received for information 

a. Ernst & Young Engagement - Ted Hobson 
b. Ernst & Young - John DiSanto 
c. Director, Audit Services - Steve Tuten 
d. Council Auditor's Office - Jeff Rodda 

B. Nominating Committee 
1. Resolution 2019 - 04 Amendment to Board Appointments - Chair Green 
advised a correction was necessary to reflect the correct Board Appointments. A 
motion was made to reflect April Green as Board Chair, Reverend Frederick Newbill 
as Vice Chair and Camille Lee Johnson as Secretary by Mr. Howard and a second by 
Secretary Lee Johnson which passed unanimously. 

Agenda Item VII - Other Business 

A. Old Business - Chair Green requested a monthly headquarters update. 
B. Other New Business-None 
C. Open Discussion - None 
D. Managing Director/CEO's Report - Mr. Zahn recognized the management team for 

having two bills passed through Florida legislation including one for cyber security and 
one for protecting public utility's customer data. 

E. Chair's Report - Chair Green recognized the Senior Leadership team for their efforts 
so far and challenged them and all JEA employees to continue current efforts and 
provide ideas for future growth. 

Public Comments were reopened and Ms. Judy Franklin addressed the Board regarding 
transparency. 

Agenda Item VIII- Closing Considerations 

A. Announcements -Next Board Meeting-June 25, 2019 

B. Adjournment 

With no further business claiming the attention of the Board, Chair Green adjourned the 
meeting at 11:07 AM. 
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Executive Summary 

The Performance Unit Plan ("PUP") is the product of discussions the JEA Board Compensation 
Committee began on January 15, 2019. The Compensation Committee desired to utilize 
"employee incentives [that] drive value and teamwork". 1 JEA reviewed available options over the 
course of the following months and engaged Willis Towers Watson ("WTW"), a noted consulting 
firm specializing in benchmarking compensation and benefits. WTW provided JEA information 
about developing a Long-Term Incentive Plan and proposed a "multi-pronged L TI [Long-Term 
Incentive] design which included, among other things, performance units.2 In June, 2019, the JEA 
Compensation Committee authorized JEA to "start the process of finalizing a long term 
compensation framework. "3 

In June, 2019, the Office of General Counsel ("OGC") affirmed the authority of the JEA Board to 
create or establish a long-term employee incentive plan.4 On July 22, 2019 (prior to the JEA Board 
meeting on the 23rd), OGC confirmed its review of Resolution 2019-10 (which authorizes the PUP) 
and the authority of the JEA Board to consider, approve or deny the resolution. 5 The JEA Board 
approved Resolution 2019-10 on July 23, 2019, which resolution "APPROVED LONG-TERM 
PERFORMANCE UNIT PLAN AND RELATED DOCUMENTATION AND AUTHORIZING 
THE CEO TAKE ANY AND ALL ACTION TO PURSUE THE IMPLEMENTATION OF SUCH 
PLAN AND RELATED DOCUMENTATION.6 

Based on JEA Board approval the JEA leadership team worked exten ively with the OGC, outs_ide 
coun el retained by OGC (Pillsbury Winthrop and Foley & Lardner) and the Council Auditor in 
developing and reviewing the PUP. JEA s CFO provided draft PUP plan documents to the Office 
of Council Auditor as early a August 9, 20l9 who in turn asked a series of que tions.7 The 
Council Auditor again met personally with JEA seni.or representative on October 31 2019.8 

In August, September and October, JEA continued to work with specialized counsel retained by 
OGC and JEA employee services representatives to review and refine the PUP Plan and to prepare 
an Employee Brochure to explain the PUP and the option to participate or decline. 9 

Simultaneous with the above, JEA, OGC and specialized counsel retained by OGC continued their 
legal review and analysis. This review began in July, 2019 and continued consistently until the 
decision to discontinue consideration of PUP in November, 2019. The review included additional 
legal research, the development of legal memoranda10 addressing questions raised by the OGC, 
and meetings between outside counsel, JEA representatives and OGC in September, October and 
November, 2019. Some, but not all, of the issues included compliance with state laws related to 
compensation, various Florida ethics laws, whether the PUP could allow JEA employees to benefit 

1 Minutes of Compensation Committee dated January 15, 2019 (Tab I). 
2 Tab 4. See specifically pages 26-28 of WTW report. 
3 Minutes of Compensation Committee dated June I 8, 2019 (Tab 4 ). 
4 Memorandum to Lynne Rhode dated June 17, 2019 (Tab 3). 
5 Memorandum to File from Lawsikia Hodges, Lynne Rhode and Jason Gabriel dated July 22, 2019 (Tab 5). 
6 JEA Board Minutes of July 23, 2019 (Tab 6). 
7 Email from Jeffrey Rodda to Juli Crawford et. al. dated August 9, 2019 (Tab 2). 
8 Email from Heather Reber to Ryan Wannamaker et. Al. dated October 31, 2019 (Tab 2) 
9 Tabs 2, 8, 9, 11, and 14. 
10 Tabl0. 



 



from growth in the net position value of JEA and what involvement, if any, by City Council was 
required. 

In addition to the above review, and though not required to do so, on October 1, 2019, JEA sought 
an advisory opinion from the Florida Attorney General. 11 The request stated, "while it appears 
clear based on our research that the PUP is permissible under Florida law, given the potential 
significance of the Plan to both JEA and its approximately 2000 employees, we seek guidance 
from your Office to confirm that the PUP is lawful." Further, JEA had prepared an inquiry to the 
Florida Ethics Commission which it intended to send after a determination from the Florida 
Attorney General. 12 

Based on further consultation with OGC, JEA decided to suspend consideration and 
implementation of the PUP. 13 In accordance with Resolution 2019-863, JEA senior leadership has 
requested the JEA Board at its December 1 7, 2019, to rescind any further consideration or 
implementation of the PUP. 

In deciding there were outstanding legal issues preventing adoption of the PUP as then written, 
the OGC did not find that the JEA Board acted out ide of its authority to propose the PUP. 
Specifically, the General Counsel confirmed this in an email to JEA Board Chair April Green: 14 

Per our conversation earlier this morning, it has come to my attention that a certain 
implication has been made that JEA did something legally wrong with regard to the 
preliminary adoption of the Performance Unit Plan (PUP) at the July 23, 2019 
meeting. I write to address this unfortunate suggestion. 

Following the Board meeting, JEA gave OGC requisite time to research and review 
the specifics of the plan prior to its implementation. This was a collaborative 
process between OGC and JEA of due diligence and analysis that included an 
inquiry to the Florida Attorney General. In preliminarily approving the PUP, the 
JEA Board did not act outside of their legal authority. 

OGC ultimately concluded that the PUP had outstanding legal issues and JEA 
ultimately concluded that they would no longer pursue the plan. At the next JEA 
Board meeting, the Board will have the opportunity to vote and formally withdraw 
the plan. I anticipate the Board will take appropriate action at that time. 

11Tab 13 . 
12 Tab 12. 
13 Tabs 15, 16, and 17. 
14 Tab 2. 
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JEA COMPENSATION COMMITTEE MINUTES 
January 15, 2019 

The Compensation Committee of JEA met on Tuesday, January 15, 2019, in the 81h Floor Conference 
Room, JEA Plaza Tower, 21 W. Church Street, Jacksonville, Florida. 

Agenda Item I - Opening Considerations 

A. Call to Order - Interim Committee Chair Johnson called the meeting to order at 9:00 AM with 
Committee Member April Green in attendance, as well as Board Chair Alan Howard in 
observance. Also present were Aaron Zahn, Melissa Dykes, Angie Hiers, Jody Brooks, Mike 
Hightower, Gerri Boyce, Gina Kyle and David Bauerlein, Florida Times-Union. 

B. Adoption of Agenda - The Agenda was adopted on motion by Ms. Green and second by 
Board Chair Howard. 

C. Approval of Minutes-The May 14, 2018 minutes were approved on motion by Ms. Green and 
second by Board Chair Howard. 

Agenda Item II-New Business 

A. Introduction - Aaron Zahn, Managing Director/CEO introduced the subjects that would be 
discussed during the meeting. 

B. JEA Total Compensation Philosophy-Aaron Zahn, Managing Director/CEO reviewed the Total 
Market Compensation Strategy, which demonstrates a commitment to results and the values of 
JEA. Mr. Zahn spoke of the process of alignment of stakeholders to JEA' s corporate initiatives 
and the path taken to gain consensus of all stakeholders to the Guiding Principles and Corporate 
Measures. He spoke of the need to elevate the entire team and ensure that employee incentives 
drive value and teamwork. Mr. Zahn then provided the definition of total compensation and short 
term/long term incentives and provided a recommendation for a change in the JEA Board Policy 
Manual to incorporate these changes. This item was presented for information to the committee. 

C. 5-to-5 Innovation Program - Melissa Dykes, President/Chief Operating Officer and Angie Hiers, 
VP & Chief Human Resources Officer presented the 5-to-5 Innovation Program, which is JEA's 
new ideas program. With this program, employees are encouraged to present ideas and are 
rewarded for developing and submitting innovative ideas that benefit JEA and the community. 
Employees who submit an idea that is implemented will be eligible for incentives ranging from 
$500 to $5,000 depending on the scope, cost savings and/or revenue generation associated with 
the idea and corresponding results. This item was presented for information to the committee. 

D. Executive Contract - Aaron Zahn, Managing Director/CEO and Interim Committee Chair 
Johnson discussed the executive contract and discussed extending the current contract until July 
31, 2019, to allow time for the total compensation plan to be worked out prior to finalizing the 
contract for the Managing Director/CEO. Contract discussions were deferred. 

E. Other New Business 
F. Announcements 

1. Schedule Next Meeting as Appropriate 
G. Adjournment 



Compensation Committee 

Submitted by: 

Cheryl Mock 
Executive Assistant 

January 15, 2019 Page - 2 

APPROVED BY: 

Camille Johnson, Interim Committee Chair 
Date: - ------
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Granat, Sean <SGranat@coj.net> 
Monday, June 17, 2019 3:41 PM 
Rhode, Lynne C. (City of Jacksonville); Phillips, Jon 
Register, Carolina; McDonald, Nancy M - Executive Assistant 
RE: JEA Comp memo 
GC-#1288527-vl -JEA_Comp_Memo_Granat_Edits.docx 

[L\ternal F:111all - L\,:rcisi:: cauti(111. DO NOT 1lpc:11 ~tttachment s ur click links from unkm11.111 scnck'rs or 
u11c.\pccted email / 

Memo is attached . 

Sean 

Sean Granat, Esq. 
Deputy General Counsel 
City of Jacksonville, Office of General Counsel 
l l 7 West Duval Street, Suite 480 
Tacksonville, FL 32202 

(904)255-5061 - Direct 
(904)255-5100- Main 
(904)630-1316 - fax 

From: Rhode, Lynne C. (City of Jacksonville) [mailto:rhodlc@jea.com] 
Sent: Monday, June 17, 2019 12:56 PM 
To: Granat, Sean; Phillips, Jon 
Cc: Register, Carolina; McDonald, Nancy M - Executive Assistant 
Subject: JEA Comp memo 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Hi Sean and Jon, 
I hope you both had a nice weekend! Wanted to let you know that I am in consecutive meetings from lpm - 4:30pm 
this afternoon. But if any urgent questions come up while you are finalizing the memo, please feel free to text me on my 
cell phone at 804-212-7943 and I will step out and call you back ASAP. My EA Nancy McDonald, copied here, also can 
find me if need be. 
Best, 
Lynne 

'>- ) 
Lynne C. Rhode 
Vice President and Chief Legal Officer 
21 West Church Street Jacksonville, FL 32202 

1 



Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 
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From: "Wannemacher, Ryan F. - Chief Financial Officer" <wannrf@jea.com> 
Sent: Wednesday, August 14, 2019, 5:19 PM 
To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com>; "Vinyard, Herschel T. - Chief 
Administrative Officer" <vinyht@jea.com>; "Zahn, Aaron F. - Managing Director/CEO" 
<zahnaf@jea.com>; "Dykes, Melissa H. - President/COO" <dykemh@jea.com> 
Subject: FW: Performance Unit Plan (PUP) Questions 
Attachments: scan_rhodlc_2019-08-14-13-24-00.pdf; scan_rhodlc_2019-08-14-13-21-11.pdf 

FYI. .. 

From: Wannemacher, Ryan F. - Chief Financial Officer 
Sent: Wednesday, August 14, 2019 5:19 PM 
To: 'Rodda, Jeffrey' <JRodda@coj.net>; Crawford, Juli E. - Director Financial Planning & Analysis 
<crawje@jea.com>; Orfano, Joseph E. - Treasurer <orfaje@jea.com> 
Cc: Peterson, Phillip <PhillipP@coj.net>; Billy, Kyle <KBilly@coj.net> 
Subject: RE: Performance Unit Plan (PUP) Questions 

Jeff, 

Attached are the latest drafts of the plan documents and award agreement that was approved by the 
board. This will answer many of these questions. 

As we are still working on a number of other pressing items, can we circle up in a few weeks on any 
additional questions you may have after reviewing these documents? 

I appreciate it. 

Thank you, 
Ryan 

From: Rodda, Jeffrey <JRodda@coj.net> 
Sent: Friday, August 9, 2019 12:38 PM 
To: Crawford, Juli E. - Director Financial Planning & Analysis <crawje@jea.com>; Orfano, Joseph E. -
Treasurer <orfaje@jea .com> 
Cc: Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com >; Peterson, Phillip 
<PhillipP@coj.net>; Billy, Kyle <KBilly@coj.net> 
Subject: Performance Unit Plan (PUP) Questions 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown 
senders or unexpected email.] 

Hi Juli, 



I have been reviewing resolution 2019-10 and Exhibits 1 and 2 and now have a request and a list of 
questions. I would like to get a copy of the Performance Unit Plan Agreement that employees have to 
sign. I would appreciate it if it could be sent right away rather than waiting for the list of questions to be 
answered. Is that possible? 

Here are my questions: 

1. What is the purpose of the PUP? 
2. What makes PUPs a legal form of compensation for public employees in Florida? 
3. What form of compensation are they (bonus, regular wages, etc.)? 
4. How will any gains or losses be reported to the IRS? 
5. Is there a limit on how many PUPs an employee can purchase? What is the maximum? 
6. Is there a distribution plan that provides each employee first right of refusal to a specified 

number of PUPs before their allotment is made available for other employees to purchase? 
7. Can PUPs be granted to an employee at no cost? 
8. Can a PUP be purchased by a Board member? 
9. Is there a ceiling on the redemption value of a PUP? 
10. What is the reason for limiting PUP purchases to payroll deductions only? 
11. Can the PUP purchase payment be deducted pre-tax? 
12. What will JEA do with money paid in by employees to purchase PUPs? 
13. Assuming there is not a recapitalization event, does it take 4 years for a PUP to vest? 
14. How will the funds from the purchase(s) and the value of the PUPs be shown in the financial 

statements? 
15. Are the nitrogen credits considered an in-kind contribution to the City? If so, how/when is the 

value determined? 
16. What is the assumed likelihood that PUPs will be paid in 2022? 
17. Has any modeling been done to examine what the value might be at redemption? 
18. What is the maximum cost to JEA? 
19. If an employee breaks the covenants do they have to repay PUP payouts from previous 

performance periods? 
20. What other local government entities/municipal utilities use PUPs? 
21. What is the JEA Group? 
22. What is the reason for including COJ OGC Attorney's assigned to JEA as eligible participants? 

As always, I appreciate your time, assistance, and patience. 

Please call or email if you need clarification. 

Regards, 

Jeff Rodda 

Public Accounts Auditor 
Office of the Council Auditor 
117 West Duval Street 
Suite 200 



Jacksonville, Florida 32202 
Office: 904-255-5477 
Direct: 904-255-5487 
Fax: 904-255-5478 
E-Mail: jrodda@coj.net 



 



JEA LONG-TERM PERFORMANCE UNIT PLAN 

RECITALS: 

WHEREAS, all Employees of JEA, a body politic and corporate under the laws of the State 
of Florida and an independent agency of the Consolidated City of Jacksonville ("JEA''), perform 
valuable services for the customers and citizens they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Employees obtaining performance standards that shall 
be individually determined and evaluated based on the Employees' proportionate contribution to 
JEA, JEA desires to allow Employees to participate in a long-term performance unit plan on the 
terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the plan. 

SECTION 1 
PURPOSE 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain with JEA, (ii) 
drive value for customers, (iii) drive value for the community of North East Florida, (iv) drive 
environmental value, and (v) drive financial value for JEA and the City of Jacksonville. 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives for 
such Employees to exert maximum efforts for the success of JEA and for the benefit of JEA's 
customers and the community it serves and the City of Jacksonville. 

SECTION 2 
CERTAIN DEFINITIONS 

As used in this Plan, the following terms shall have the meanings given to them in this 
Section 2. Certain other terms are defined elsewhere in this Plan. 



(a) "Admini trator" means the Chair of the Compensation Committee of the Board 
and, following a Recapitalization Event, the entity designated in the definitive agreement entered 
into in connection with such Recapitalization Event to act as the representative of JEA's interests 
under such agreement (and, in the absence of such a designation, the Chair of the Board). 

(b) "Agreement" means a Long-Term Performance Unit Agreement in the form 
prescribed by the Administrator for the purchase of Performance Units under this Plan. 

(c) "Applicable Law" means any constitution, law, statute, ordinance, rule, regulation, 
regulatory requirement, code, order, judgment, injunction or decree enacted, issued, promulgated, 
enforced or entered by a federal, state, provincial or local government or other political subdivision 
thereof, any entity, authority or body exercising executive, legislative, judicial, regulatory or 
administrative functions of any such government or political subdivision. 

(d) "Board" means the Board of Directors of JEA. 

(e) "Cause" means (x) in the case where a Participant has an employment agreement, 
consulting agreement or similar agreement in effect with JEA at the time of purchase of the 
Performance Units that defines a termination for "cause" (or words of like import), "cause" as 
defined in such agreement or (y) in the case where a Participant does not have an employment 
agreement, consulting agreement or similar agreement in effect with JEA at the time of purchase 
of the Performance Units or where there is such an agreement but it does not define "cause" (or 
words of like import): 

(i) the Participant has been convicted of, pled guilty or no contest to or entered 
into a plea agreement with respect to, (A) any felony under Applicable Law or (B) any 
crime involving dishonesty or moral turpitude; 

(ii) the Participant has engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence, in each case with 
respect to this clause (B), that would reasonably be expected to result in a material injury 
to the JEA Group; 

(iii) the Participant willfully fails to perform the Participant's duties to the JEA 
Group and/or willfully fails to comply with lawful directives of the Board; 

(iv) the Participant materially breaches any term of any contract to which the 
Participant and any member of the JEA Group is a party; or 

(v) the Participant materially breaches any term of this Plan and/or his or her 
Agreement; 

provided that, with respect to clauses (iii), (iv) and (v) and if the event giving rise to the 
claim of Cause is curable, JEA provides written notice to the Participant of the event within thirty 
(30) days of JEA learning of the occurrence of such event, and such Cause event remains uncured 
fifteen (15) days after JEA has provided such written notice; provided further that any termination 
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of the Participant's employment for "Cause" with respect to clause (iii), (iv) or (v) occurs no later 
than thirty (30) days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "Cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful collective 
bargaining agreement or the applicable and lawful Civil Service and Personnel Rules and 
Regulations of the City of Jacksonville (the "Civil ervice Rules"), the definition of "cause" (or 
words of like import) in such collective bargaining agreement or the Civil Service Rules shall 
control. 

(f) " losing Dale" means the date on which the Recapitalization Event occurs. 

(g) "Code" means the Internal Revenue Code of 1986, as amended, and the rules, 
regulations and guidance issued thereunder. 

(h) "Deferral lection" means an election by an Employee under the Agreement to 
defer pay to purchase Performance Units under this Plan, payable for services to be performed in 
calendar years beginning after the date the Election Notice becomes irrevocable. An Employee 
shall make a new Deferral Election with respect to each Performance Period to the extent that such 
Employee is eligible to participate in this Plan for such Performance Year. 

(i) "DisabiJjty" means (i) if JEA provides long-term disability insurance to its 
employees generally and if JEA's long-term disability plan defines the term "disability," then the 
same meaning as in JEA's long-term disability plan or (ii) if JEA does not provide long-term 
disability insurance to its employees generally, a condition that renders a Participant unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as determined by JEA's absence management vendor; provided, however, that the 
absence management vendor has no obligation to investigate whether Disability exists, unless the 
Participant or representative thereof puts JEA on notice within ninety (90) days after the 
Participant's termination of employment. 

(j) "Election otic "means the notice or notices established from time to time by the 
Administrator for making Deferral Elections under this Plan. The Election Notice shall include 
the amount of compensation to be deferred and the number of Performance Units to be purchased 
(subject to any minimum or maximum amounts set forth herein). Each Election Notice shall 
become irrevocable as of December 31st of the calendar year immediately preceding the calendar 
year in which the Purchase Date occurs (or such earlier date as determined by the Administrator). 

(k) "En1Plovee" means, except as otherwise recommended by JEA' s Chief Executive 
Officer and approved by the Administrator, any full-time employee of the JEA Group who has 
been employed by any member of the JEA Group for at least three (3) months prior to the Purchase 
Date or any full-time attorney from the Office of the General Counsel of the City of Jacksonville 
who is dedicated exclusively to JEA for at least three (3) months prior to the Purchase Date. 

(1) "involuntary Termination" means, with respect to a Participant, a termination of 
the Participant's employment by any member of the JEA Group without Cause or due to such 
Participant's death or Disability. 
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(m) "J A Group" means JEA and its affiliates, assigns, subsidiaries and successors. 

(n) "Participant" means any Employee who makes a Defe1Tal Election to purchase 
Performance Units under this Plan. 

( o) "P rformance Period" means a three (3 )-year period used to measure the Value 
Change Percentage beginning on the applicable Purchase Date and ending on the earlier of the 
third anniversary of the Purchase Date or Closing Date. 

(p) "Performance Unit" means a bookkeeping entry representing a potential right to 
receive a payment under this Plan. 

(q) "Purchase Date" means the date on which Performance Units are purchased by 
Participants under this Plan, which shall be each January 15th of the calendar year following the 
calendar year in which JEA' s annual financial statements audit is completed (or, if January 15th 
falls on a weekend or a holiday, the next business day thereafter). The first Purchase Date under 
the Plan shall be January 15, 2020. 

(r) "Purcha e Price" means the price to be paid by a Participant for each Performance 
Unit under this Plan which shall be no less than $10.00 per Performance Unit. 

(s) "Recapitalization Event" means the closing and funding of a transaction or a series 
of related transactions in accordance with Article 21 of the Charter of the City of Jacksonville and 
any other Applicable Law that results in either (i) unencumbered cash proceeds to the City of 
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at least fifty percent (50%) 
of the net depreciated property, plant and equipment value of either JEA's electric system or JEA's 
water and wastewater system being transferred, assigned, sold or otherwise disposed of. 

(t) "Redemption Price" means a price per Performance Unit payable by JEA to each 
Participant calculated in accordance with the redemption price schedule substantially in the form 
attached hereto as Schedule A (the "Redemption Priee chedule"); provided, however, that if the 
Threshold Value Target (as defined on ' chedule A attached hereto) set forth on the Redemption 
Price Schedule is not attained during the applicable Performance Period, the Redemption Price for 
such Performance Period may be reduced to $0. The Redemption Price shall include the Purchase 
Price per Performance Unit. 

( u) "Retirement Eligible Employee" means an Employee who has attained one of the 
retirement milestones as described in the General Employees Retirement Plan. 

(v) "Vesting Date" means the earlier to occur of (i) the first anniversary of the last day 
of the Performance Period and (ii) the date on which a Recapitalization Event occurs. 

SECTION 3 
ADMINISTRATION; CERTIFICATION 

(a) Appointment: D legation. This Plan shall be interpreted and administered by the 
Administrator, whose actions shall be final and binding on all persons, including the Participants. 

4 



The Administrator may delegate all or any of its responsibilities hereunder to the Board, a 
committee of the Board or any member of JEA 's senior executive management. 

(b) Powers. The Administrator, in its sole but reasonable discretion, shall have the 
power, subject to, and within the limitations of, the express provisions of this Plan: 

(i) to determine whether any individual has status as a Participant, the number 
of Performance Units that may be purchased by a Participant, and whether a Participant is 
entitled to payment hereunder; 

(ii) to determine for a Participant any additional terms and conditions of 
participation in this Plan not inconsistent with the terms of this Plan, which such additional 
terms and conditions shall be set forth in the Agreement; 

(iii) to certify whether or not the performance metrics set forth on the 
Redemption Price Schedule for the applicable Performance Period have been attained, 
including whether or not the Value Target for the applicable Performance Period has been 
attained; 

(iv) to establish procedures to allow Employees to make deferral elections 
(provided that such procedures shall be designed to comply with requirements of 
Applicable Law); 

(v) to take all other action as may be required hereunder; and 

(vi) to interpret this Plan. 

Notwithstanding the foregoing, JEA' s Chief Financial Officer shall determine the amount 
of the Redemption Price. 

( c) ertification. As soon as practicable following the completion of JEA' s financial 
statements audit for the applicable Performance Period and in no event later than thirty (30) days 
following the end of such Performance Period, the Administrator shall certify in writing the Value 
Change Percentage as set forth on the applicable Redemption Price Schedule for such Performance 
Period. Notwithstanding the foregoing, if a Recapitalization Event occurs, the Administrator shall 
certify in writing the Value Change Percentage as set forth on the applicable Redemption Price 
Schedule for such Performance Period no later than thirty (30) days following such 
Recapitalization Event. 

SECTION 4 
EFFECTIVE DATE; NUMBER OF PERFORMANCE UNITS 

(a) Effective Date. This Plan is effective as of July 23, 2019 (the "Effective Date"). 

(b) Performance Unit Limit. The aggregate number of Performance Units which may 
be purchased by Participants under this Plan is one hundred thousand (100,000) Performance 
Units. 
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SECTION 5 
VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased under this Plan by a Participant 
shall represent a contractual right to receive, on the terms and subject to the conditions of this Plan 
and the applicable Agreement evidencing such purchase, payments under this Plan on the terms 
and subject to the conditions of this Plan. 

(b) Number of Units. The number of Performance Units purchased by each Participant 
shall be set forth in such Participant's Agreement. 

( c) Time of Purchase. On or before the Recapitalization Event, upon the conclusion of 
JEA's annual financial statements audit, Employees may purchase Performance Units on an annual 
basis. Following the Recapitalization Event, no Performance Units may be purchased. 

(d) Vesting chedule. The Performance Units purchased by any Participant shall vest 
on the Vesting Date if a Patticipant's employment with any member of the JEA Group had not 
previously terminated. Notwithstanding the foregoing, in the event of a Participant's Involuntary 
Termination prior to the applicable Vesting Date, such Participant shall be eligible to receive all 
of his or her Performance Units and such Performance Units shall vest on the Vesting Date. Any 
amount payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant 
at the same time as the Redemption Price for the Performance Units (to the extent unpaid) would 
have been paid had there been no termination of employment. 

(e) forfeitur . Unvested Performance Units held by a Participant whose employment 
with any member of the JEA Group is terminated prior to the applicable Vesting Date shall be 
forfeited for no consideration (but only after giving effect to any vesting pursuant to Section 5(d)). 
Performance Units forfeited pursuant to the preceding sentence may be available for purchase by 
other Participants. If a Participant forfeits all or any of his or her Performance Units, he or she 
shall be refunded the Purchase Price paid by such Participant for such Performance Units; 
provided, however, that any forfeiture due to termination for Cause or resignation shall result in a 
forfeiture of unvested Performance Units and the Purchase Price paid for such Performance Units. 

(f) Retirement · J igible Employees. Notwithstanding Section 5( d), if a Participant 
becomes a Retirement Eligible Employee prior to the applicable Vesting Date and such Participant 
retires from employment with any member of the JEA Group prior to the Applicable Vesting Date, 
such Participant's Performance Units shall vest on the applicable Vesting Date. Any amount 
payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant at the 
same time as the Redemption Price for the Performance Units (to the extent unpaid) would have 
been paid had the Participant not retired from employment. The Administrator shall determine in 
its sole and absolute discretion whether a Participant's termination shall qualify as a retirement for 
purposes of this Section 5(f). 

(g) Redemption Price. On the applicable payment dale, ead1 Parlit:ipaul shall 1eceive 
an amount equal to the number of his or her vested Performance Units multiplied by the 
Redemption Price per Performance Unit. 
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SECTION 6 
PURCHASE OF PERFORMANCE UNITS; PAYMENT AND DISTRIBUTIONS 

(a) Purchase of Performance Units. To receive a Purchase Price under this Plan, a 
Participant must pay to JEA a Purchase Price for each Performance Unit that he or she would like 
to purchase. To pay the Purchase Price for a Performance Unit, an Employee must elect to defer 
a portion of his or her pay by completing an Election Notice and filing it with the Administrator 
no later than December 31st of the calendar year immediately preceding the calendar year to which 
the Deferral Election relates. The Election Notice must specify the amount of pay that the 
Employee would like to defer (such pay must be payable for services rendered in a calendar year 
beginning after the date the Election Notice becomes irrevocable) and the number of Performance 
Units that such Employee would like to purchase. The Administrator shall notify each Employee 
of the maximum number of Performance Units that the Employee is eligible to purchase (it being 
understood that an Employee may not defer an amount of pay in excess of the aggregate Purchase 
Price for the maximum number of Performance Units that may be purchased by such Employee). 

(b) Payments. On the terms and subject to the conditions set forth in this Plan and any 
Agreement, a Participant who holds vested Performance Units as of the applicable Vesting Date 
shall be entitled to receive the Redemption Price for such Performance Units. Payments shall be 
made to the Participants no later than thirty (30) days following the date on which performance is 
certified pursuant to Section 3(c). 

SECTION 7 
CONDITIONS TO RECEIPT OF PAYMENT 

A Participant's right to receive a payment in consideration for his or her Performance Units 
is conditioned on his or her execution of an Agreement and all of the following: (a) the 
Participant's continuous employment with any member of the JEA Group through the Vesting 
Date (except as set forth herein), (b) the Participant's execution and non-revocation of a release of 
claims in favor of the JEA Group ("Rel a e") in a form reasonably satisfactory to JEA, ( c) the 
Employee's compliance with the covenants set forth in the Agreement, and (d) satisfaction of the 
conditions set forth in Section 215.425(3), Florida Statutes. Within sixty (60) days prior to the 
anticipated payment date, JEA shall deliver the Releases to the Participants and, to the extent 
required by Applicable Law, the Participants shall have twenty-one (21) or forty-five (45) days 
from the date of the Releases are delivered to the Participants to review the Releases and an 
additional seven (7) days to revoke the Releases. Each Participant must have executed an 
irrevocable Release prior to the applicable payment date to receive any payment in respect of his 
or her Performance Units (it being understood that a Participant shall only be required to execute 
one Release prior to the first payment date for payments outside of a Recapitalization Event). 

SECTION 8 
AMENDMENT AND TERMINATION OF PLAN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that no 
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such amendment or termination shall impair the then-existing rights of a Participant with regard 
to this Plan without such Participant's written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the payment or 
distribution of all amounts owed to all Participants under this Plan following a Recapitalization 
Event. 

SECTION 9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax, up to the maximum 
amount permitted by Applicable Law, subject to the JEA Group's normal withholding procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an "unfunded" program, and no 
amounts shall be set aside to fund any payments hereunder prior to the end of the Performance 
Period. JEA's obligations under this Plan are unfunded and unsecured, and the Participants have 
no rights other than those of general unsecured creditors of the JEA Group with respect to any 
payment hereunder. 

(d) Sections 409A and 457(1). This Plan and any Agreement are intended to provide 
payments that are exempt from Sections 409A and 457(f) of the Code ("C de ections 409A and 
1.Tiffi"), or alternatively that comply with Code Sections 409A and 457(f), and the terms of this 
Plan and any Agreements shall be construed and administered in a manner that is exempt from or 
in compliance with Code Sections 409A and 457(1), as appropriate. Each payment hereunder is 
intended to be treated as one of a series of separate payments for purposes of Code Sections 409 A 
and 457(f). Notwithstanding anything herein to the contrary, no amendment may be made to this 
Plan or any Agreement if it would cause this Plan, any Agreement or any payment hereunder or 
thereunder not to be in compliance with Code Sections 409A and 457(f). 

( e) uccessors and Assign . This Plan and any Agreement shall be binding on and 
shall inure to the benefit of JEA and its successors (including any organization that succeeds to 
substantially all of the assets and business of JEA) and assigns, and the term "JEA'' whenever used 
in this Plan and any Agreement shall mean and include any such successors or assigns. Neither 
this Plan nor any Agreement nor any right or interest hereunder or thereunder shall be assignable 
or transferable by any Participants or their beneficiaries or legal representatives, except by will or 
by the laws of descent and distribution. Notwithstanding the foregoing, in the event of the death 
of a Participant, payments that otherwise would have been made to the Participant shall instead be 
made to the Participant's estate. 

(1) Governing Law. All questions concerning the construction, validity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of Florida, 
applicable to contracts to be executed and performed entirely therein, regardless of the laws of any 
other jurisdiction that might otherwise govern due to applicable conflicts of laws principles. 
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(g) Arbitration. Except for suits seeking injunctive relief or specific performance or as 
otherwise prohibited by law, the patties hereby agree that any dispute, controversy or claim arising 
out of, connected with and/or otherwise relating to this Plan and/or any Agreement and the 
arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have to 
a jury trial for any such disputes, controversies or claim. The parties agree to resolve any dispute 
arising out of this Plan and/or any Agreement before the American Arbitration Association (the 
"AAA") in accordance with the AAA's then existing National Rules of Resolution of Employment 
Disputes. The arbitration shall be administered by the AAA and the hearing shall be conducted in 
Duval County of the State of Florida before a neutral arbitrator, who must have been admitted to 
the practice of law for at least the last ten (10) years (the "Arbitrator"). Each party further agrees 
to pay its or his own arbitration costs, attorneys' fees, and expenses, unless otherwise required by 
the AAA' s then-existing arbitration rules. The Arbitrator shall issue an opinion within thirty (30) 
days of the final arbitration hearing and shall be authorized to award reasonable attorneys' fees to 
the prevailing party, which decision of the Arbitrator shall be final, conclusive, unappealable and 
binding on the parties. Subject to Applicable Law, the arbitration proceeding and any and all 
related awards, relief or findings shall be confidential, except that any arbitration award may be 
filed in a court of competent jurisdiction by either party for the purpose of enforcing the award. 

(h) Survival. The provisions of this Plan and any Agreement that are intended to 
survive this Plan and any Agreement and to survive the Participant's termination of employment 
shall survive in accordance with their terms. 

(i) everability. If any provision of this Plan or any Agreement becomes or is deemed 
invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or 
duration of its coverage, then such provision shall be deemed amended to the minimum extent 
necessary to conform to Applicable Law so as to be valid and enforceable or, if such provision 
cannot be so amended without materially altering the intention of the parties, then such provision 
shall be stricken and the remainder of this Plan or any Agreement (as applicable) shall continue in 
full force and effect. 

(j) Collective Bargaining: ivil Service Rules. If or as required, JEA shall collectively 
bargain this Plan and/or any Agreement with unions representing covered bargaining unit 
employees of JEA. This Plan and any Agreement shall not be interpreted to be inconsistent with 
the Civil Service Rules, as applicable. 

(k) Penalties. In the event that any payments under this Plan and/or any Agreement to 
any Participant are subject to any excise tax, interest or penalties under the Code (the "Penalties"), 
the JEA Group shall pay to such Participant an amount equal to the full amount of the Penalties. 
Such payment is intended to place the Participant in the same economic position such Participant 
would have been in if the Penalties did not apply and shall be calculated in accordance with such 
intent. Notwithstanding anything to the contrary contained herein, the JEA Group shall not make 
any Participant economically whole for Penalties caused by, relating to or arising from such 
Participant's breach of this Plan or any Award Agreement or such Participant's failure to comply 
with his or her obligations under Applicable Law. 
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(1) ompl iance with Applicable Law. No provision of this Plan and/or any Agreement 
shall be deemed to violate Applicable Law and this Plan and any Agreement shall be interpreted 
in accordance with this intent. 

(m) Determinations. All determinations regarding the Performance Units, including the 
amount of the Redemption Price, shall be made by JEA in its sole and absolute discretion in 
accordance with the terms of this Plan and any Agreement, and shall be final, conclusive and 
binding on all parties. 

(n) tion Headings. The headings in this Plan are inserted for convenience only and 
shall not be deemed to constitute a part hereof nor to affect the meaning hereof. 

[Remainder of Page Intentionally Left Blank] 
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SCHEDULE A 
[YEAR] REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

(a) "Base Year Value" means $[AMOUNT].' 

(b) " hallenge Value Target" means [PERCENT].2 

(c) " urrent Year Value" means, with respect to each Performance Period, the sum of 
(i) JEA's Net Position, as shown on JEA's audited financial statements for such Performance 
Period, (ii) the aggregate consideration paid, distributed, credited or otherwise provided to the City 
of Jacksonville whether in cash or in-kind (excluding any public service taxes or franchise fees) 
during the twelve ( 12)-month period prior to the end of the Performance Period, and (iii) the 
aggregate consideration (including refunds, rebates and distributions) paid, distributed, credited or 
otherwise provided to the customers of the JEA Group during the twelve (12)-month period prior 
to the end of the Performance Period. For the avoidance of doubt, for purposes of calculating the 
amounts in clauses (i), (ii) and (iii), any consideration and change in Net Position, as applicable, 
in connection with the Recapitalization Event shall be taken into account. 

(d) "Value hang P rcentage" means a percentage equal to the Current Year Value 
divided by the Base Year Value. 

(e) "Threshold Value Target" means [PERCENT].3 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 For the first performance period, this amount will be equal to the Cun-ent Year Value for fiscal year 2019 as 
reflected on the audited financial statements when available. 

For the first performance period, insert 1 I 0%. 
3 For the first performance period, insert I 00%. 
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THIS LONG~ TERM PERFORMANCE UNIT AGREEMENT (this "Agreement") is 
made effective as of the [ ] day of [ ], 2019, by and between JEA, a body politic and 
corporate under the laws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA''), and [ ] (the "Participant"). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency of 
which are hereby acknowledged, JEA and the Participant agree as follows: 

1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but not 
defined shall have the meanings given to such terms in the Plan. The terms of the Plan are hereby 
incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to defer 
the amount of his or her pay as set forth on Schedule I attached hereto in accordance with this 
Agreement, which shall be used to purchase the number of Performance Units set forth on 
Schedule I attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence and 
the Participant's pay-for-performance pay shall be deferred at the time such pay would have 
otherwise been paid but for the Deferral Election. The Participant acknowledges and agrees that 
(a) he or she has read and understands the terms of the Plan and this Agreement and agrees to all 
of its terms and conditions, (b) any amounts that Participant defers hereunder are unfunded and 
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unsecured and subject to the claims of JEA's creditors in the event of JEA's insolvency, (c) the 
Participant may consult with his or her own tax advisor regarding the tax consequences of 
participating in the Plan and making this election and (d) the Participant may forfeit the entire 
amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with the 
terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product of the 
number of vested Performance Units multiplied by the Redemption Price per Performance Unit in 
accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the Participant 
be entitled to receive any amounts in excess of the value of the Redemption Price per Performance 
Unit (other than salary and other compensation (including any retention arrangements) approved 
by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution of 
Schedule I attached hereto) and all of the following: (a) the Participant's continuous employment 
with any member of the JEA Group through the Vesting Date (except as set forth in the Plan); (b) 
the Participant's execution and non-revocation of a release of claims in favor of the JEA Group in 
a form reasonably satisfactory to JEA; and (c) the Participant's compliance with the covenants set 
forth in Section 5 of this Agreement. If the Participant breaches or threatens to breach any of the 
covenants in Section 5, the Participant shall forfeit any Performance Units that have not vested in 
accordance with Section 5( d) or Section 5(f) of the Plan (except JEA shall refund to Participant 
the aggregate Purchase Price of such Performance Units). 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE ST ATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the JEA Group as those duties, obligations and responsibilities have been performed in the past or 
as may be subsequently modified in writing by JEA and the Participant, (ii) provide full support 
and cooperation in the best interests of the JEA Group and (iii) take no action that would be 
considered contrary to the best interests of the JEA Group .. 

(b) Confidentiality. 

(i) Protection of Information. The Participant acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA' s 
goodwill, the value of JEA's business and assets and the investor relations that JEA has 
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expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 215.425(5), Florida Statutes, the Participant shall keep confidential the 
Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Participant's relationship 
with the JEA Group and thereafter, the Participant agrees to hold in strictest confidence 
and not disclose Confidential Information to any individual, corporation, partnership, 
association, trust or other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof, without prior written authorization 
from JEA, and not to use Confidential Information, except to perform the Participant's 
obligations to the JEA Group, until such Confidential Information becomes publicly and 
widely known and made generally available through no wrongful act of the Participant's 
or of others who were under confidentiality obligations as to the item or items involved. 
The Participant further agrees not to make any copies of Confidential Information, except 
as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, "Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third parties, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas or 
plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, compensation 
and expe11ise), information relating to suppliers and customers, information relating to 
lenders, price lists, pricing methodologies, cost data, market share data, marketing plans, 
licenses, contract information, business plans, financial forecasts, historical financial data, 
budgets or other business information. Notwithstanding the foregoing, the JEA Group 
recognizes the applicability of Chapter 119, Florida Statutes. 

(iii) Confidential Disclosure in Reporting Violations of Law or in Court Filings. 
The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the Securities 
and Exchange Commission, the Congress, and any agency Inspector General or to an 
attorney, for the sole purpose of reporting or investigating a suspected violation of law or 
regulation or making other disclosures that are protected under the whistleblower 
provisions of state or federal laws or regulations. The Participant may also disclose 
Confidential Information in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal. Nothing in this Agreement is intended to conflict with federal 
law protecting confidential disclosures of a trade secret to the government or in a court 
filing, 18 U.S.C. § 1833(b ), or to create liability for disclosures of Confidential Information 
that are expressly allowed by 18 U.S.C. § 1833(b). 
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6. Entire Agreement; Modification. This Agreement (including the Plan which is 
incorporated herein by reference) contains the entire understanding and agreement between the 
parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her obligations 
under the Plan and/or this Agreement may be waived only in writing signed by JEA's Vice 
President of Human Resources (or his or her delegate). Any failure of JEA to comply with any of 
its obligations under the Plan and/or this Agreement may be waived only in writing signed by the 
Participant. No waiver of any breach, failure, right or remedy contained in or granted by the 
provisions of this Agreement shall constitute a continuing waiver of a subsequent or other breach, 
failure, right or remedy, unless the writing so specifies. 

9. Right to Seek Counsel. The Participant acknowledges that the Participant has the 
right to review this Agreement with legal, financial, and/or tax advisors of the Participant's 
choosing before signing it and that he or she was encouraged and advised to consult with such 
advisors prior to signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shall be 
contingent upon the existence of lawfully appropriated annual funds. 

11. Section Headings. The section headings are included for convenience and are not 
intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name:[•] 
Title: [•] 

PARTICIPANT 

Name: [•] 

[Signature Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Deferral Election 

Please complete the following in order to purchase Performance Units under the JEA 

Long-Term Performance Unit Plan and this Agreement: 

Participant Last Name: 

Participant First Name: 

No. of Performance Units Available for Purchase 
(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Performance Units Participant Purchases: 
(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[•] 

$10.00 

I hereby elect to pay the Aggregate Purchase Price by defening my pay as follows : 

A. I hereby elect to defer $ _________ of my pay for services to be rendered in 

[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DATE] 

Equal installments from pay to be paid over the next [TWO] pay periods 
commencing with the payroll period on [DATE] 

NAME SIGNATURE DATE 

I-1 
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rom: "Lutrin, Jessica" <jessica.lutrin@pillsburylaw.com> 

Sent: Thursday, August 22, 2019, 7:47 PM 

To: "Vinyard, Herschel T. - Chief Administrative Officer" <vinyht@jea.com>; "Rhode, Lynne 
C. (City of Jacksonville)" <rhodlc@jea.com>; "KHyde@foley.com" <KHyde@foley.com>; 
"MKirwan@foley.com" <MKirwan@foley.com> 

c: "Amdur Stephen B." <stephen.amdur@pill burylaw.com>· "Powers Ted" 
<ted.powers@pillsburylaw.com>; "Bradley, Danielle" <danielle.bradley@pillsburylaw.com> 

Subject: Revised PUP Documents 

Attachments: JEA- Form of Long-Term Performance Unit Agreement 4812-4130-8572 
.9.docx; JEA - Long-Term Performan e nit Plan 4819-6312-2076 v.8.d ex· Redline Pages -

J A - Long-T rm Performance Unit Plan.pdf Redline Pages - JEA - orm of Long- erm 
Performance Unit Agreement.pdf 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown 
senders or unexpected email.] 

Hi All, 

Attached please find revised drafts of the PUP and form of award agreement (clean and red lines of the 
changed pages). In addition to the revised successor language that I discussed with Kevin and Michael 
today, I made a couple of minor clean-up changes. 

Please let me know if you have any questions. 

Best, 
Jessica 

Jessica Lutrin I Partner 
Pillsbury Winthrop Shaw Pittman LLP 
31 West 52nd Street I New York, NV 10019-6131 
t +1.212.858.1090 
jessica.lutrin@pillsburylaw.com I website bio [pillsburylaw.com] 

AUSTIN BEIJINu HONG KONG HOJSTON LONDON LOS ANGELES MIAMI 
NASHVllli NEW YORK NORTHERN IJIRGINIA PALM BEACH SACAAMH.'TO 
SAN DIEGO SAN DIEGO NORTH COUNTY SAN FRANCISCO SHANGHAI 
SI UCON VAUEY TAIPEI TO.<YO WASHINGTON. DC 
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The contents of this message, together with any attachments, are intended only for the use of the 
individual or entity to which they are addressed and may contain information that is legally 
privileged, confidential and exempt from disclosure. If you are not the intended recipient, you 
are hereby notified that any dissemination, distribution, or copying of this message, or any 
attachment, is strictly prohibited. If you have received this message in error, please notify the 
original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770, Option 
1, immediately by telephone or by return E-mail and delete this message, along with any 
attachments, from your computer. Thank you. 



THIS LONG-TERM PERFORMANCE UNIT AGREEMENT (this "Agreement'') is 
made effective as of the [ ] day of [ ], 2019, by and between JEA, a body politic and 
corporate under the laws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA"), and [ ] (the "Participant"). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency of 
which are hereby acknowledged, JEA and the Participant agree as follows: 

1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but not 
defined shall have the meanings given to such terms in the Plan. The terms of the Plan are hereby 
incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to defer 
the amount of his or her pay as set forth on Schedule I attached hereto in accordance with this 
Agreement, which shall be used to purchase the number of Performance Units set forth on 
Schedule l attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence and 
the Participant's pay-for-performance pay shall be deferred at the time such pay would have 
otherwise been paid but for the Deferral Election. The Participant acknowledges and agrees that 
(a) he or she has read and understands the terms of the Plan and this Agreement and agrees to all 
of its terms and conditions, (b) any amounts that Participant defers hereunder are unfunded and 
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unsecured and subject to the claims of JEA's creditors in the event of JEA's insolvency, (c) the 
Participant may consult with his or her own tax advisor regarding the tax consequences of 
participating in the Plan and making this election and ( d) the Participant may forfeit the entire 
amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with the 
terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product of the 
number of vested Performance Units multiplied by the Redemption Price per Performance Unit in 
accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the Participant 
be entitled to receive any amounts in excess of the value of the Redemption Price per Performance 
Unit (other than salary and other compensation (including any retention arrangements) approved 
by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution of 
Schedule 1 attached hereto) and all of the following: (a) the Participant's continuous employment 
with any member of the JEA Group through the Vesting Date (except as set forth in the Plan); (b) 
the Participant's execution and non-revocation of a release of claims in favor of the JEA Group in 
a form reasonably satisfactory to JEA; and (c) the Participant's compliance with the covenants set 
forth in Section 5 of this Agreement. If the Participant breaches or threatens to breach any of the 
covenants in Section 5, the Participant shall forfeit any Performance Units that have not vested in 
accordance with Section 5( d) or Section 5(f) of the Plan (except JEA shall refund to Participant 
the aggregate Purchase Price of such Performance Units). 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE STATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the JEA Group as those duties, obligations and responsibilities have been performed in the past or 
as may be subsequently modified in writing by JEA and the Participant, (ii) provide full support 
and cooperation in the best interests of the JEA Group and (iii) take no action that would be 
considered contrary to the best interests of the JEA Group. 

(h) Confidentiality. 

(i) Protection of Information. The Participant acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA's 
goodwill, the value of JEA' s business and assets and the investor relations that JEA has 
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expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 215.425(5), Florida Statutes, the Participant shall keep confidential the 
Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Participant's relationship 
with the JEA Group and thereafter, the Participant agrees to hold in strictest confidence 
and not disclose Confidential Information to any individual, corporation, partnership, 
association, trust or other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof, without prior written authorization 
from JEA, and not to use Confidential Information, except to perform the Participant's 
obligations to the JEA Group, until such Confidential Information becomes publicly and 
widely known and made generally available through no wrongful act of the Participant's 
or of others who were under confidentiality obligations as to the item or items involved. 
The Participant further agrees not to make any copies of Confidential Information, except 
as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, "Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third parties, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas or 
plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, compensation 
and expertise), information relating to suppliers and customers, information relating to 
lenders, price lists, pricing methodologies, cost data, market share data, marketing plans, 
licenses, contract information, business plans, financial forecasts, historical financial data, 
budgets or other business information. Notwithstanding the foregoing, the JEA Group 
recognizes the applicability of Chapter 119, Florida Statutes. 

(iii) Confidential Disclosure in Reporting Violations of Law or in Court Filings. 
The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the Securities 
and Exchange Commission, the Congress, and any agency Inspector General or to an 
attorney, for the sole purpose of reporting or investigating a suspected violation of law or 
regulation or making other disclosures that are protected under the whistleblower 
provisions of state or federal laws or regulations. The Participant may also disclose 
Confidential Information in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal. Nothing in this Agreement is intended to conflict with federal 
law protecting confidential disclosures of a trade secret to the government or in a court 
filing, 18 U.S. C. § 183 3 (b ), or to create liability for disclosures of Confidential Information 
that are expressly allowed by 18 U.S.C. § 1833(b). 

6. Entire Agreement; Modification. This Agreement (including the Plan which is 
incorporated herein by reference) contains the entire understanding and agreement between the 
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parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her obligations 
under the Plan and/or this Agreement may be waived only in writing signed by JEA's Vice 
President of Human Resources (or his or her delegate). Any failure of JEA to comply with any of 
its obligations under the Plan and/or this Agreement may be waived only in writing signed by the 
Participant. No waiver of any breach, failure, right or remedy contained in or granted by the 
provisions of this Agreement shall constitute a continuing waiver of a subsequent or other breach, 
failure, right or remedy, unless the writing so specifies. 

9. Right to Seek Counsel. The Participant acknowledges that the Participant has the 
right to review this Agreement with legal, financial, and/or tax advisors of the Participant's 
choosing before signing it and that he or she was encouraged and advised to consult with such 
advisors prior to signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shall be 
contingent upon the existence of lawfully appropriated annual funds. 

11. Section Headings. The section headings are included for convenience and are not 
intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name:[•] 
Title: [•] 

PARTICIPANT 

Name: [•] 

[Signature Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Deferral Election 

Please complete the following in order to purchase Performance Units under the JEA 
Long-Term Performance Unit Plan and this Agreement: 

Participant Last Name: 

Participant First Name: 

No. of Performance Units Available for Purchase 
(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Performance Units Participant Purchases: 
(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[•] 

$10.00 

I hereby elect to pay the Aggregate Purchase Price by deferring my pay as follows: 

A. I hereby elect to defer $ _________ of my pay for services to be rendered in 

[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DATE] 

Equal installments from pay to be paid over the next [TWO] pay periods 
commencing with the payroll period on [DATE] 

NAME SIGNATURE DATE 

I-1 
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JEA LONG-TERM PERFORMANCE UNIT PLAN 

RECITALS: 

WHEREAS, all Employees of JEA, a body politic and corporate under the laws of the State 
of Florida and an independent agency of the Consolidated City of Jacksonville ("JEA''), perform 
valuable services for the customers and citizens they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Employees obtaining performance standards that shall 
be individually determined and evaluated based on the Employees' proportionate contribution to 
JEA, JEA desires to allow Employees to participate in a long-term performance unit plan on the 
terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the plan. 

SECTION 1 
PURPOSE 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain with JEA, (ii) 
drive value for customers, (iii) drive value for the community of North East Florida, (iv) drive 
environmental value, and (v) drive financial value for JEA and the City of Jacksonville. 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives for 
such Employees to exert maximum efforts for the success of JEA and for the benefit of JEA's 
customers and the community it serves and the City of Jacksonville. 

SECTION2 
CERTAIN DEFINITIONS 

As used in this Plan, the following terms shall have the meanings given to them in this 
Section 2. Certain other terms are defined elsewhere in this Plan. 



(a) "Administrator" means the Chair of the Compensation Committee of the Board 
and, following a Recapitalization Event, the entity designated in the definitive agreement entered 
into in connection with such Recapitalization Event to act as the representative of JEA's interests 
under such agreement (and, in the absence of such a designation, the Chair of the Board). 

(b) "Agreement" means a Long-Term Performance Unit Agreement in the form 
prescribed by the Administrator for the purchase of Performance Units under this Plan. 

(c) "Applicable Law" means any constitution, law, statute, ordinance, rule, regulation, 
regulatory requirement, code, order, judgment, injunction or decree enacted, issued, promulgated, 
enforced or entered by a federal, state, provincial or local government or other political subdivision 
thereof, any entity, authority or body exercising executive, legislative, judicial, regulatory or 
administrative functions of any such government or political subdivision. 

( d) "Board" means the Board of Directors of JEA. 

(e) "Cause" means (x) in the case where a Participant has an employment agreement, 
consulting agreement or similar agreement in effect with JEA at the time of purchase of the 
Performance Units that defines a termination for "cause" (or words of like import), "cause" as 
defined in such agreement or (y) in the case where a Participant does not have an employment 
agreement, consulting agreement or similar agreement in effect with JEA at the time of purchase 
of the Performance Units or where there is such an agreement but it does not define "cause" (or 
words of like import): 

(i) the Participant has been convicted of, pled guilty or no contest to or entered 
into a plea agreement with respect to, (A) any felony under Applicable Law or (B) any 
crime involving dishonesty or moral turpitude; 

(ii) the Participant has engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence, in each case with 
respect to this clause (B), that would reasonably be expected to result in a material injury 
to the JEA Group; 

(iii) the Participant willfully fails to perform the Participant's duties to the JEA 
Group and/or willfully fails to comply with lawful directives of the Board; 

(iv) the Participant materially breaches any term of any contract to which the 
Participant and any member of the JEA Group is a party; or 

(v) the Participant materially breaches any term of this Plan and/or his or her 
Agreement; 

provided that, with respect to clauses (iii), (iv) and (v) and if the event giving rise to the 
claim of Cause is curable, JEA provides written notice to the Paiticipant of the event within thirty 
(30) days of JEA learning of the occurrence of such event, and such Cause event remains uncured 
fifteen (15) days after JEA has provided such written notice; provided further that any termination 
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of the Participant's employment for "Cause" with respect to clause (iii), (iv) or (v) occurs no later 
than thirty (30) days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "Cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful collective 
bargaining agreement or the applicable and lawful Civil Service and Personnel Rules and 
Regulations of the City of Jacksonville (the "Civil Service Rules"), the definition of "cause" (or 
words of like import) in such collective bargaining agreement or the Civil Service Rules shall 
control. 

(f) "Closing Date" means the date on which the Recapitalization Event occurs. 

(g) "Code" means the Internal Revenue Code of 1986, as amended, and the rules, 
regulations and guidance issued thereunder. 

(h) "Deferral Election" means an election by an Employee under the Agreement to 
defer pay to purchase Performance Units under this Plan, payable for services to be performed in 
calendar years beginning after the date the Election Notice becomes irrevocable. An Employee 
shall make a new Deferral Election with respect to each Performance Period to the extent that such 
Employee is eligible to participate in this Plan for such Performance Year. 

(i) "Disability" means (i) if JEA provides long-term disability insurance to its 
employees generally and if JEA's long-term disability plan defines the term "disability," then the 
same meaning as in JEA's long-term disability plan or (ii) if JEA does not provide long-term 
disability insurance to its employees generally, a condition that renders a Participant unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as determined by JEA's absence management vendor; provided, however, that the 
absence management vendor has no obligation to investigate whether Disability exists, unless the 
Participant or representative thereof puts JEA on notice within ninety (90) days after the 
Participant's termination of employment. 

G) "Election Notice" means the notice or notices established from time to time by the 
Administrator for making Deferral Elections under this Plan. The Election Notice shall include 
the amount of compensation to be deferred and the number of Performance Units to be purchased 
(subject to any minimum or maximum amounts set forth herein). Each Election Notice shall 
become irrevocable as of December 31st of the calendar year immediately preceding the calendar 
year in which the Purchase Date occurs (or such earlier date as determined by the Administrator). 

(k) "Employee" means, except as otherwise recommended by JEA's Chief Executive 
Officer and approved by the Administrator, any full-time employee of the JEA Group who has 
been employed by any member of the JEA Group for at least three (3) months prior to the Purchase 
Date or any full-time attorney from the Office of the General Counsel of the City of Jacksonville 
who is dedicated exclusively to JEA for at least three (3) months prior to the Purchase Date. 

(l) "Involuntary Termination" means, with respect to a Participant, a termination of 
the Participant's employment by any member of the JEA Group without Cause or due to such 
Participant's death or Disability. 
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(m) "JEA Group" means JEA and its affiliates, assigns, subsidiaries and successors. 

(n) "Participant" means any Employee who makes a Deferral Election to purchase 
Performance Units under this Plan. 

(o) "Performance Period" means a three (3)-year period used to measure the Value 
Change Percentage beginning on the applicable Purchase Date and ending on the earlier of the 
third anniversary of the Purchase Date or Closing Date. 

(p) "Performance Unit" means a bookkeeping entry representing a potential right to 
receive a payment under this Plan. 

(q) "Purchase Date" means the date on which Performance Units are purchased by 
Participants under this Plan, which shall be each January 15th of the calendar year following the 
calendar year in which JEA's annual financial statements audit is completed (or, if January 15th 
falls on a weekend or a holiday, the next business day thereafter). The first Purchase Date under 
the Plan shall be January 15, 2020. 

(r) "Purchase Price" means the price to be paid by a Participant for each Performance 
Unit under this Plan which shall be no less than $10.00 per Performance Unit. 

(s) "Recapitalization Event" means the closing and funding of a transaction or a series 
ofrelated transactions in accordance with Article 21 of the Charter of the City of Jacksonville and 
any other Applicable Law that results in either (i) unencumbered cash proceeds to the City of 
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at least fifty percent (50%) 
of the net depreciated property, plant and equipment value of either JEA's electric system or JEA's 
water and wastewater system being transferred, assigned, sold or otherwise disposed of. 

(t) "Redemption Price" means a price per Performance Unit payable by JEA to each 
Participant calculated in accordance with the redemption price schedule substantially in the form 
attached hereto as Schedule A (the "Redemption Price Schedule"); provided, however, that ifthe 
Threshold Value Target (as defined on Schedule A attached hereto) set forth on the Redemption 
Price Schedule is not attained during the applicable Performance Period, the Redemption Price for 
such Performance Period may be reduced to $0. The Redemption Price shall include the Purchase 
Price per Performance Unit. 

(u) "Retirement Eligible Employee ' means an Employee who has attained one of the 
retirement milestones as described in the General Employees Retirement Plan. 

(v) "Vesting Date" means the earlier to occur of (i) the first anniversary of the last day 
of the Performance Period and (ii) the date on which a Recapitalization Event occurs. 

SECTION3 
ADMINISTRATION; CERTIFICATION 

(a) Appointment: Delegation. This Plan shall be interpreted and administered by the 
Administrator, whose actions shall be final and binding on all persons, including the Participants. 
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The Administrator may delegate all or any of its responsibilities hereunder to the Board, a 
committee of the Board or any member of JEA's senior executive management. 

(b) Powers. The Administrator, in its sole but reasonable discretion, shall have the 
power, subject to, and within the limitations of, the express provisions of this Plan: 

(i) to determine whether any individual has status as a Participant, the number 
of Performance Units that may be purchased by a Participant, and whether a Participant is 
entitled to payment hereunder; 

(ii) to determine for a Participant any additional terms and conditions of 
participation in this Plan not inconsistent with the terms of this Plan, which such additional 
terms and conditions shall be set forth in the Agreement; 

(iii) to certify whether or not the performance metrics set forth on the 
Redemption Price Schedule for the applicable Performance Period have been attained, 
including whether or not the Value Target for the applicable Performance Period has been 
attained; 

(iv) to establish procedures to allow Employees to make deferral elections 
(provided that such procedures shall be designed to comply with requirements of 
Applicable Law); 

(v) to take all other action as may be required hereunder; and 

(vi) to interpret this Plan. 

Notwithstanding the foregoing, JEA's Chief Financial Officer shall determine the amount 
of the Redemption Price. 

(c) Certification. As soon as practicable following the completion of JEA's financial 
statements audit for the applicable Performance Period and in no event later than thirty (30) days 
following the end of such Performance Period, the Administrator shall certify in writing the Value 
Change Percentage as set forth on the applicable Redemption Price Schedule for such Performance 
Period. Notwithstanding the foregoing, if a Recapitalization Event occurs, the Administrator shall 
certify in writing the Value Change Percentage as set forth on the applicable Redemption Price 
Schedule for such Performance Period no later than thirty (30) days following such 
Recapitalization Event. 

SECTION 4 
EFFECTIVE DATE; NUMBER OF PERFORMANCE UNITS 

(a) Effective Date. This Plan is effective as of July 23, 2019 (the "Effective Date"). 

(b) Performance Unit Limit. The aggregate number of Performance Units which may 
be purchased by Participants under this Plan is one hundred thousand (100,000) Performance 
Units. 
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SECTIONS 
VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased under this Plan by a Participant 
shall represent a contractual right to receive, on the terms and subject to the conditions of this Plan 
and the applicable Agreement evidencing such purchase, payments under this Plan on the terms 
and subject to the conditions of this Plan. 

(b) Number of Units. The number of Performance Units purchased by each Participant 
shall be set forth in such Participant's Agreement. 

( c) Time of Purchase. On or before the Recapitalization Event, upon the conclusion of 
JEA's annual financial statements audit, Employees may purchase Performance Units on an annual 
basis. Following the Recapitalization Event, no Performance Units may be purchased. 

( d) Vesting Schedule. The Performance Units purchased by any Participant shall vest 
on the Vesting Date if a Participant's employment with any member of the JEA Group had not 
previously terminated. Notwithstanding the foregoing, in the event of a Participant's Involuntary 
Termination prior to the applicable Vesting Date, such Participant shall be eligible to receive all 
of his or her Perfonnance Units and such Perfom1ance Units shall vest on the Vesting Date. Any 
amount payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant 
at the same time as the Redemption Price for the Performance Units (to the extent unpaid) would 
have been paid had there been no termination of employment. 

(e) Forfeiture. Unvested Performance Units held by a Participant whose employment 
with any member of the JEA Group is terminated prior to the applicable Vesting Date shall be 
forfeited for no consideration (but only after giving effect to any vesting pursuant to Section 5(d)). 
Performance Units forfeited pursuant to the preceding sentence may be available for purchase by 
other Participants. If a Participant forfeits all or any of his or her Performance Units, he or she 
shall be refunded the Purchase Price paid by such Participant for such Performance Units; 
provided, however, that any forfeiture due to a termination of employment for Cause or a 
resignation of employment shall result in a forfeiture of unvested Performance Units and the 
Purchase Price paid for such unvested Performance Units. 

(f) Retirement Eligible Employees. Notwithstanding Section 5(d), if a Participant 
becomes a Retirement Eligible Employee prior to the applicable Vesting Date and such Participant 
retires from employment with any member of the JEA Group prior to the Applicable Vesting Date, 
such Participant's Performance Units shall vest on the applicable Vesting Date. Any amount 
payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant at the 
same time as the Redemption Price for the Performance Units (to the extent unpaid) would have 
been paid had the Participant not retired from employment. The Administrator shall determine in 
its sole and absolute discretion whether a Participant's termination shall qualify as a retirement for 
purpuses of this Section 5(f). 

(g) Redemption Price. On the applicable payment date, each Participant shall receive 
an amount equal to the number of his or her vested Performance Units multiplied by the 
Redemption Price per Performance Unit. 
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SECTION6 
PURCHASE OF PERFORMANCE UNITS; PAYMENT AND DISTRIBUTIONS 

(a) Purchase of Performance Units. To receive a Purchase Price under this Plan, a 
Participant must pay to JEA a Purchase Price fo~ each Performance Unit that he or she would like 
to purchase. To pay the Purchase Price for a Performance Unit, an Employee must elect to defer 
a portion of his or her pay by completing an Election Notice and filing it with the Administrator 
no later than December 31st of the calendar year immediately preceding the calendar year to which 
the Deferral Election relates. The Election Notice must specify the amount of pay that the 
Employee would like to defer (such pay must be payable for services rendered in a calendar year 
beginning after the date the Election Notice becomes irrevocable) and the number of Performance 
Units that such Employee would like to purchase. The Administrator shall notify each Employee 
of the maximum number of Performance Units that the Employee is eligible to purchase (it being 
understood that an Employee may not defer an amount of pay in excess of the aggregate Purchase 
Price for the maximum number of Performance Units that may be purchased by such Employee). 

(b) Payments. On the terms and subject to the conditions set forth in this Plan and any 
Agreement, a Participant who holds vested Performance Units as of the applicable Vesting Date 
shall be entitled to receive the Redemption Price for such Performance Units. Payments shall be 
made to the Participants no later than thirty (30) days following the date on which performance is 
certified pursuant to Section 3(c). 

SECTION7 
CONDITIONS TO RECEIPT OF PAYMENT 

A Participant's right to receive a payment in consideration for his or her Performance Units 
is conditioned on his or her execution of an Agreement and all of the following: (a) the 
Participant's continuous employment with any member of the JEA Group through the Vesting 
Date (except as set forth herein), (b) the Participant's execution and non-revocation of a release of 
claims in favor of the JEA Group ("Release") in a form reasonably satisfactory to JEA, ( c) the 
Employee's compliance with the covenants set forth in the Agreement, and (d) satisfaction of the 
conditions set forth in Section 215.425(3), Florida Statutes. Within sixty (60) days prior to the 
anticipated payment date, JEA shall deliver the Releases to the Participants and, to the extent 
required by Applicable Law, the Participants shall have twenty-one (21) or forty-five (45) days 
from the date of the Releases are delivered to the Participants to review the Releases and an 
additional seven (7) days to revoke the Releases. Each Participant must have executed an 
irrevocable Release prior to the applicable payment date to receive any payment in respect of his 
or her Performance Units (it being understood that a Participant shall only be required to execute 
one Release prior to the first payment date for payments outside of a Recapitalization Event). 

SECTIONS 
AMENDMENT AND TERMINATION OF PLAN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that no 
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such amendment or termination shall impair the then-existing rights of a Participant with regard 
to this Plan without such Participant's written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the payment or 
distribution of all amounts owed to all Participants under this Plan following a Recapitalization 
Event. 

SECTION9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax, up to the maximum 
amount permitted by Applicable Law, subject to the JEA Group's normal withholding procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an "unfunded" program, and no 
amounts shall be set aside to fund any payments hereunder prior to the end of the Performance 
Period. JEA's obligations under this Plan are unfunded and unsecured, and the Participants have 
no rights other than those of general unsecured creditors of the JEA Group with respect to any 
payment hereunder. 

(d) Sections 409A and 457(f). This Plan and any Agreement are intended to provide 
payments that are exempt from Sections 409A and 457(f) of the Code ("Code Sections 409A and 
1TI.ill_"), or alternatively that comply with Code Sections 409A and 457(f), and the terms of this 
Plan and any Agreements shall be construed and administered in a manner that is exempt from or 
in compliance with Code Sections 409A and 457(1), as appropriate. Each payment hereunder is 
intended to be treated as one of a series of separate payments for purposes of Code Sections 409A 
and 457(f). Notwithstanding anything herein to the contrary, no amendment may be made to this 
Plan or any Agreement if it would cause this Plan, any Agreement or any payment hereunder or 
thereunder not to be in compliance with Code Sections 409A and 457(f). 

(e) Successors and Assigns. This Plan and any Agreement shall be binding on and 
shall inure to the benefit of JEA and its successors (including any organization that succeeds to 
substantially all of the assets and business of JEA) and assigns, and the term "JEA'' whenever used 
in this Plan and any Agreement shall mean and include any such successors or assigns. This Plan 
and any Agreement shall be assigned to and assumed by any successor of JEA (including any 
organization that succeeds to substantially all of the assets and business of JEA). Upon such 
assignment and assumption, the rights and obligations of JEA under this Plan and any Agreement 
shall become the rights and obligations of such successor. Further, JEA shall require any successor 
(including any organization that succeeds to substantially all of the assets and business of JEA) to 
assume expressly and agree to perform this Plan and any Agreement in the same manner and to 
the same extent that JEA would be required to perform this Plan and any Agreement if no such 
succession had taken place. Neither this Plan nor any Agreement nor any right or interest 
hereunder or thereunder shall be assignable or transferable by any Participants or their 
beneficiaries or legal representatives, except by will or by the laws of descent and distribution. 
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Notwithstanding the foregoing, in the event of the death of a Participant, payments that otherwise 
would have been made to the Participant shall instead be made to the Participant's estate. 

(f) Governing Law. All questions concerning the construction, validity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of Florida, 
applicable to contracts to be executed and performed entirely therein, regardless of the laws of any 
other jurisdiction that might otherwise govern due to applicable conflicts of laws principles. 

(g) Arbitration. Except for suits seeking injunctive relief or specific performance or as 
otherwise prohibited by law, the parties hereby agree that any dispute, controversy or claim arising 
out of, connected with and/or otherwise relating to this Plan and/or any Agreement and the 
arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have to 
a jury trial for any such disputes, controversies or claim. The parties agree to resolve any dispute 
arising out of this Plan and/or any Agreement before the American Arbitration Association (the 
"AAA") in accordance with the AAA's then existing National Rules of Resolution of Employment 
Disputes. The arbitration shall be administered by the AAA and the hearing shall be conducted in 
Duval County of the State of Florida before a neutral arbitrator, who must have been admitted to 
the practice of law for at least the last ten (10) years (the "Arbitrator"). Each party further agrees 
to pay its or his own arbitration costs, attorneys' fees, and expenses, unless otherwise required by 
the AAA's then-existing arbitration rules. The Arbitrator shall issue an opinion within thirty (30) 
days of the final arbitration hearing and shall be authorized to award reasonable attorneys' fees to 
the prevailing party, which decision of the Arbitrator shall be final, conclusive, unappealable and 
binding on the parties. Subject to Applicable Law, the arbitration proceeding and any and all 
related awards, relief or findings shall be confidential, except that any arbitration award may be 
filed in a court of competent jurisdiction by either party for the purpose of enforcing the award. 

(h) Survival. The provisions of this Plan and any Agreement that are intended to 
survive this Plan and any Agreement and to survive the Participant's termination of employment 
shall survive in accordance with their terms. 

(i) Severability. If any provision of this Plan or any Agreement becomes or is deemed 
invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or 
duration of its coverage, then such provision shall be deemed amended to the minimum extent 
necessary to conform to Applicable Law so as to be valid and enforceable or, if such provision 
cannot be so amended without materially altering the intention of the parties, then such provision 
shall be stricken and the remainder of this Plan or any Agreement (as applicable) shall continue in 
full force and effect. 

G) Collective Bargaining; Civil Service Rules. If or as required, JEA shall collectively 
bargain this Plan and/or any Agreement with unions representing covered bargaining unit 
employees of JEA. This Plan and any Agreement shall not be interpreted to be inconsistent with 
the Civil Service Rules, as applicable. 

(k) Penalties. In the event that any payments under this Plan and/or any Agreement to 
any Participant are subject to any excise tax, interest or penalties under the Code (the "Penalties"), 
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the JEA Group shall pay to such Participant an amount equal to the full amount of the Penalties. 
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Such payment is intended to place the Participant in the same economic position such Participant 
would have been in if the Penalties did not apply and shall be calculated in accordance with such 
intent. Notwithstanding anything to the contrary contained herein, the JEA Group shall not make 
any Participant economically whole for Penalties caused by, relating to or arising from such 
Participant's breach of this Plan or any Award Agreement or such Participant's failure to comply 
with his or her obligations under Applicable Law. 

(1) Compliance with Applicable Law. No provision of this Plan and/or any Agreement 
shall be deemed to violate Applicable Law and this Plan and any Agreement shall be interpreted 
in accordance with this intent. 

(m) Determinations. All determinations regarding the Performance Units, including the 
amount of the Redemption Price, shall be made by JEA in its sole and absolute discretion in 
accordance with the terms of this Plan and any Agreement, and shall be final, conclusive and 
binding on all parties. 

(n) Section Headings. The headings in this Plan are inserted for convenience only and 
shall not be deemed to constitute a part hereof nor to affect the meaning hereof. 

[Remainder of Page Intentionally Left Blank] 
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SCHEDULE A 
[YEAR] REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

For purposes of this Schedule A, the following defined terms shall mean: 

(a) "Base Year Value" means $[AMOUNT].1 

(b) "Challenge Value Target" means [PERCENT].2 

( c) "Current Year Value" means, with respect to each Performance Period, the sum of 
(i) JEA's Net Position, as shown on JEA's audited financial statements for such Performance 
Period, (ii) the aggregate consideration paid, distributed, credited or otherwise provided to the City 
of Jacksonville whether in cash or in-kind (excluding any public service taxes or franchise fees) 
during the twelve (12)-month period prior to the end of the Performance Period, and (iii) the 
aggregate consideration (including refunds, rebates and distributions) paid, distributed, credited or 
otherwise provided to the customers of the JEA Group during the twelve (12)-month period prior 
to the end of the Performance Period. For the avoidance of doubt, for purposes of calculating the 
amounts in clauses (i), (ii) and (iii), any consideration and change in Net Position, as applicable, 
in connection with the Recapitalization Event shall be taken into account. 

(d) "Value Change Percentage" means a percentage equal to the Current Year Value 
divided by the Base Year Value. 

(e) "Threshold Value Target" means [PERCENT].3 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 For the first performance period, this amount will be equal to the Current Year Value for fiscal year 2019 as 
reflected on the audited financial statements when available. 

2 For the first performance period, insert 110%. 
3 For the first performance period, insert 100%. 
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(a) Effective Date. This Plan is effective as of July 23, 2019 (the "Effective Date"). 

(b) Perfonnance Unit Limit. The aggregate number of Performance Units which may 
be purchased by Participants under this Plan is one hundred thousand (100,000) Performance 
Units. 

SECTIONS 
VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased under this Plan by a Participant 
shall represent a contractual right to receive, on the terms and subject to the conditions of this 
Plan and the applicable Agreement evidencing such purchase, payments under this Plan on the 
terms and subject to the conditions of this Plan. 

(b) Number of Units. The number of Performance Units purchased by each 
Participant shall be set forth in such Participant's Agreement. 

(c) Time of Purchase. On or before the Recapitalization Event, upon the conclusion 
of JEA's annual financial statements audit, Employees may purchase Performance Units on an 
annual basis. Following the Recapitalization Event, no Performance Units may be purchased. 

(d) Vesting Schedule. The Performance Units purchased by any Participant shall 
vest on the Vesting Date if a Participant's employment with any member of the JEA Group had 
not previously terminated. Notwithstanding the foregoing, in the event of a Participant's 
Involuntary Termination prior to the applicable Vesting Date, such Participant shall be eligible 
to receive all of his or her Performance Units and such Performance Units shall vest on the 
Vesting Date. Any amount payable to a Participant pursuant to the foregoing sentence shall be 
paid to such Participant at the same time as the Redemption Price for the Performance Units (to 
the extent unpaid) would have been paid had there been no termination of employment. 

(e) Forfeiture. Unvested Performance Units held by a Participant whose employment 
with any member of the JEA Group is terminated prior to the applicable Vesting Date shall be 
forfeited for no consideration (but only after giving effect to any vesting pursuant to Section 
5(d)). Performance Units forfeited pursuant to the preceding sentence may be available for 
purchase by other Participants. If a Participant forfeits all or any of his or her Performance 
Units, he or ·she shall be refunded the Purchase Price paid by such Participant for such 
Performance Units; provided, however, that any forfeiture due to ~ termination of em loyment 
for Cause or ~ resignation of em · lo ment shall result in a forfeiture of unvested Performance 
Units and the Purchase Price paid for such unve.§ted Performance Units. 

(f) Retirement Eligible Employees. Notwithstanding Section 5(d), if a Participant 
becomes a Retirement Eligible Employee prior to the applicable Vesting Date and such 
Participant retires from employment with any member of the JEA Group prior to the Applicable 
Vesting Date, such Participant's Performance Units shall vest on the applicable Vesting Date. 
Any amount payable to a Participant pursuant to the foregoing sentence shall be paid to such 
Participant at the same time as the Redemption Price for the Performance Units (to the extent 
unpaid) would have been paid had the Participant not retired from employment. The 

6 



or her Performance Units (it being understood that a Participant shall only be required to execute 
one Release prior to the first payment date for payments outside of a Recapitalization Event). 

SECTION 8 
AMENDMENT AND TERMINATION OF PLAN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that 
no such amendment or termination shall impair the then-existing rights of a Participant with 
regard to this Plan without such Participant's written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the payment or 
distribution of all amounts owed to all Participants under this Plan following a Recapitalization 
Event. 

SECTION 9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax, up to the 
maximum amount permitted by Applicable Law, subject to the JEA Group's normal withholding 
procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an "unfunded" program, and 
no amounts shall be set aside to fund any payments hereunder prior to the end of the 
Performance Period. JEA's obligations under this Plan are unfunded and unsecured, and the 
Participants have no rights other than those of general unsecured creditors of the JEA Group 
with respect to any payment hereunder. 

(d) Sections 409A and 457(f). This Plan and any Agreement are intended to provide 
payments that are exempt from Sections 409A and 457(f) of the Code ("Code Sections 409A and 
.11I(!}"), or alternatively that comply with Code Sections 409A and 457(f), and the terms of this 
Plan and any Agreements shall be construed and administered in a manner that is exempt from or 
in compliance with Code Sections 409A and 457(f), as appropriate. Each payment hereunder is 
intended to be treated as one of a series of separate payments for purposes of Code Sections 
409A and 457(f). Notwithstanding anything herein to the contrary, no amendment may be made 
to this Plan or any Agreement if it would cause this Plan, any Agreement or any payment 
hereunder or thereunder not to be in compliance with Code Sections 409A and 457(f). 

( e) Successors and Assigns. This Plan and any Agreement shall be binding on and 
shall inure to the benefit of JEA and its successors (including any organization that succeeds to 
substantially all of the assets and business of JEA) and assigns, and the term "JEA'' whenever 
used in this Plan and any Agreement shall mean and include any such successors or assigns. 
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This Plan and an A reement shall be assigned to and assumed by any successor of JEA 
(including any organization that succeeds to substantia ll y all of the a et and bu ine of JEA). 
U on such assi nment and assum tion the ri hts and obli ations of JEA under this Plan and 
m Agreement shall become the rights and obligations of such successor. Further, JEA shall 
re ufre arr successor includin an or anization that ucceed to ubstanliall all of the~ 
and business of JEA) to assume expressly and agree to perform this Plan and any Agreement in 
the same manner and to the same extent that JEA would be re uired to erform this Plan and an 
A re.emenl if no such ttcces ion had taken lace. Neither this Plan nor any Agreement nor any 
right or interest hereunder or thereunder shall be assignable or transferable by any Participants or 
their beneficiaries or legal representatives, except by will or by the laws of descent and 
distribution. Notwithstanding the foregoing, in the event of the death of a Participant, payments 
that otherwise would have been made to the Participant shall instead be made to the Participant's 
estate. 

(f) Governing Law. All questions concerning the construction, validity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of 
Florida, applicable to contracts to be executed and performed entirely therein, regardless of the 
laws of any other jurisdiction that might otherwise govern due to applicable conflicts of laws 
principles. 

(g) Arbitration. Except for suits seeking injunctive relief or specific performance or 
as otherwise prohibited by law, the parties hereby agree that any dispute, controversy or claim 
arising out of, connected with and/or otherwise relating to this Plan and/or any Agreement and 
the arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have 
to a jury trial for any such disputes, controversies or claim. The parties agree to resolve any 
dispute arising out of this Plan and/or any Agreement before the American Arbitration 
Association (the "AAA") in accordance with the AAA's then existing National Rules of 
Resolution of Employment Disputes. The arbitration shall be administered by the AAA and the 
hearing shall be conducted in Duval County of the State of Florida before a neutral arbitrator, 
who must have been admitted to the practice of law for at least the last ten (10) years (the 
"Arbitrator"). Each party further agrees to pay its or his own arbitration costs, attorneys' fees, 
and expenses, unless otherwise required by the AAA's then-existing arbitration rules. The 
Arbitrator shall issue an opinion within thirty (30) days of the final arbitration hearing and shall 
be authorized to award reasonable attorneys' fees to the prevailing party, which decision of the 
Arbitrator shall be final, conclusive, unappealable and binding on the parties. Subject to 
Applicable Law, the arbitration proceeding and any and all related awards, relief or findings 
shall be confidential, except that any arbitration award may be filed in a court of competent 
jurisdiction by either party for the purpose of enforcing the award. 

(h) Survival. The provisions of this Plan and any Agreement that are intended to 
survive this Plan and any Agreement and to survive the Participant's termination of employment 
shall survive in accordance with their terms. 

(i) Severability. If any provision of this Plan or any Agreement becomes or is 
deemed invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, 
extent or duration of its coverage, then such provision shall be deemed amended to the minimum 
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unsecured and subject to the claims of JEA's creditors in the event of JEA's insolvency, (c) the 
Participant may consult with his or her own tax advisor regarding the tax consequences of 
participating in the Plan and making this election and ( d) the Participant may forfeit the entire 
amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with 
the terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product 
of the number of vested Performance Units multiplied by the Redemption Price per Performance 
Unit in accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the 
Participant be entitled to receive any amounts in excess of the value of the Redemption Price per 
Performance Unit (other than salary and other compensation (including any retention 
arrangements) approved by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution 
of Schedule I attached hereto) and all of the following: (a) the Participant's continuous 
employment with any member of the JEA Group through the Vesting Date (except as set forth in 
the Plan); (b) the Participant's execution and non-revocation of a release of claims in favor of the 
JEA Group in a form reasonably satisfactory to JEA; and (c) the Participant's compliance with 
the covenants set forth in Section 5 of this Agreement. If the Participant breaches or threatens to 
breach any of the covenants in Section 5, the Participant shall forfeit any Performance Units that 
have not vested in accordance with Section 5( d) or Section 5( f) of the Plan (except JEA shall 
refund to Participant the aggregate Purchase Price of such Performance Units). 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE STATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the JEA Group as those duties, obligations and responsibilities have been performed in the past 
or as may be subsequently modified in writing by JEA and the Participant, (ii) provide full 
support and cooperation in the best interests of the JEA Group and (iii) take no action that 
would be considered contrary to the best interests of the JEA Group.~ 

(b) Confidentiality. 

(i) Protection of Information. The Participant acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA's 
goodwill, the value of JEA's business and assets and the investor relations that JEA has 

2 

[ID NUMBER] 



 



Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Cc: 

Subject: 

Lutrin, Jessica <jessica.lutrin@pillsburylaw.com> 
Friday, August 23, 2019 10:11 AM 
Wannemacher, Ryan F. - Chief Financial Officer 
Vinyard, Herschel T. - Chief Administrative Officer; Rhode, Lynne C. (City of Jacksonville); 
KHyde@foley.com; MKirwan@foley.com 
PUP 

[T.\tc1·1rn[ l~·:rnail - E\\..'rci:;c l'<tLtlion DO NO [- 01•e11 atlacli11k'nt::; ur click links t'n)m u11k11L1wn :semk:1·s l11· 

ll!KXpeckd crn~ti I I 

Hi Ryan, 

I hope you are well. 

I just spoke with Michael Kirwan at Foley and, based on his calculations, the PUP formula is spitting out much larger 
numbers than we anticipated. Do you have any PUP formula calculations that you could please share with us? It would 
be helpful to see your calculations (even if rough) so that we can reconcile the calculations to the formula and adjust the 
formula in the PUP, if necessary. 
) 

Thank you, 
Jessica 

Jessica Lutrin I Partn er 
Pillsbury Winthrop Shaw Pittman LLP 
31 West 52nd Street i New York, NY 10019-6131 
t +1.212.858.1090 
jessica.lutrin@pillsburylaw.com I website bio [pillsburylaw.com] 

illi llsburylaw.com] 

The contents of this message, together with any attachments, are intended only for the use of the individual or 
entity to which they are addressed and may contain information that is legally privileged, confidential and 
exempt from disclosure. If you are not the intended recipient, you are hereby notified that any dissemination, 
Hstribution, or copying of this message, or any attachment, is strictly prohibited. If you have received this 

-' --~kessage in error, please notify the original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 
800-477-0770, Option 1, immediately by telephone or by return E-mail and delete this message, along with any 
attachments, from your computer. Thank you. 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Cc: 

Subject: 

MKirwan@foley.com 
Friday, August 23, 2019 2:54 PM 
Lutrin, Jessica; Wannemacher, Ryan F. - Chief Financial Officer 
Vinyard, Herschel T. - Chief Administrative Officer; Rhode, Lynne C. (City of Jacksonville); 
KHyde@foley.com 
RE: PUP 

/L\'.t.::1·m1I L1rn1il - l::\c..'l'ci:>c: :..:a11tiLm . DO NOT ope11 :llt<1cl1111..:11 t:; or click links from u11knll\\'ll senders nr 
llllt:':\llL"CtCci em~1ll . I 

Thanks Jessica. I would think the carve out for debt should be a bit broader. Perhaps the following : "and (y) the 
assumption or payment of any principal and interest, as well as payment of any prepayment fees or penalties and other 
defeasance costs on JEA's bonds and borrowings) ... " 

I think we should delete the audit requirement since there would likely not be an audit after a sale of the entire utility. 

Foley & Lardner LLP 
One Independent Drive I Suite 1300 
Jacksonville, FL 32202-5017 
p 904.633.8913 

!folev cOl)'J) 

J~J 

:FOLEY 
FOLl!V & LARDNER LLP 

From: Lutrin, Jessica <jessica.lutrin@pillsburylaw.com> 
Sent: Friday, August 23, 2019 11:21 AM 
To: Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com> 
Cc: Vinyard, Herschel T. - Chief Administrative Officer <vinyht@jea.com>; Rhode, Lynne C. (City of Jacksonville) 
<rhodlc@jea.com>; Hyde, Kevin E.<KHyde@foley.com>; Kirwan, Michael B. <MKirwan@foley.com> 
Subject: RE: PUP 

,·,;,EXTERNAL EMAlL MESSAGE ** 
As discussed with Ryan and Michael, below are the proposed edits to the definition of "Current Year Value". Any 
~houghts are welcome. 
) 

. / 

"Current Year Value" means, with respect to each Performance Period, the sum of (i) JEA's Net Position, 
as shown on JEA's audited financial statements for such Performance Period (or, in the case of a Recapitalization 
Event, JEA's Net Position as shown on JEA's [audited] financial statements immediately following the Closing 
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Date), (ii) the aggregate consideration paid, distributed, credited or otherwise provided to the City of Jacksonville 
whether in cash or in-kind (excluding (x) any public service taxes or franchise fees and (y) the payment of any 
principal and interest on JEA's bonds and borrowings) during the twelve (12)-month period prior to the end of 
the Perfonnance Period and (iii) the aggregate consideration (including refunds, rebates and distributions) paid, 
distributed, credited or otherwise provided to tbe customers of the JEA Group during the twelve (12)-month 
period prior to the end of the Performance Period. For the avoidance of doubt, for purposes of calculating the 
amounts in clauses (i), (ii) and (iii), any consideration and change in Net Position, as applicable, in connection 
with the Recapitalization Event shall be taken into account. 

From: Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com> 
Sent: Friday, August 23, 2019 10:37 AM 
To: Lutrin, Jessica <jessica .lutrin@pillsburylaw.corn> 
Cc: Vinyard, Herschel T. - Chief Administrative Officer <vinyht@jea.com>; Rhode, Lynne C. (City of Jacksonville) 
<rhodlc@jea.com>; khyde@toley.com; mkirwan(a>foley.com 
Subject: Re: PUP 

Jessica, 

Thanks for following up. I agree that it makes sense to clarify that the contribution to the city should not include the 
debt pay off. It should be any amounts after the payment of debt. 

Thanks 
Ryan 

Get Outlook for iOS 

On Fri, Aug 23, 2019at10:11 AM -0400, "Lutrin, Jessica" <jessica.lutrin@pillsburvlaw.com> wrote: 

Hi Ryan, 

I hope you are well. 

I just spoke with Michael Kirwan at Foley and, based on his calculations, the PUP formula is spitting out much larger 
numbers than we anticipated . Do you have any PUP formula calculations that you could please share with us? It would 
be helµful to see your calculations (even if rough) so thilt we can reconcile the calculations to the formul;i and adjust 
the formula in the PUP, if necessary. 

Thank you, 
Jessica 

Pillsbury Winthrop Shaw Pittman LLP 
2 
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31West52nd Street i New York, NY 10019-6131 
t +1.212.858.1090 
jessica.lutrin@pillsburylaw.com ! website bio [pillsburylaw.com] 

•"' I. . .. 
" ). j 

p1ilsOur~ 
[plllsburylaw.coml 

The contents of this message, together with any attachments, are intended only for the use of the individual or entity 
to which they are addressed and may contain information that is legally privileged, confidential and exempt from 
disclosure. If you are not the intended recipient, you are hereby notified that any dissemination, distribution, or 
copying of this message, or any attachment, is strictly prohibited. If you have received this message in error, please 
notify the original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770, Option 1, 
immediately by telephone or by return E-mail and delete this message, along with any attachments, from your 
computer. Thank you. 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local Officials and 
employees are public records available to the public and media upon request. Any email sent to or from JEA's system 
may be considered a public record and subject to disclosure under Florida's Public Records Laws. Any information 
deemed confidential and exempt from Florida's Public Records Laws should be clearly marked. Under Florida law, e-mail 
addresses are public records. If you do not want your e-mail address released in response to a public-records request, do 
not send electronic mail to this entity. Instead, contact JEA by phone or in writing. 

The contents of this message, together with any attachments, are intended only for the use of the individual or 
entity to which they are addressed and may contain information that is legally privileged, confidential and 
exempt from disclosure. If you are not the intended recipient, you are hereby notified that any dissemination, 
distribution, or copying of this message, or any attachment, is strictly prohibited. If you have received this 
message in error, please notify the original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 
800-477-0770, Option 1, immediately by telephone or by return E-mail and delete this message, along with any 
attachments, from your computer. Thank you. 

·'The information contained in this message, including but not limited to any attachments, may be confidential or 
protected by the attorney-client or work-product privileges. It is not intended for transmission to, or receipt by, 
any unauthorized persons. If you have received this message in error, please (i) do not read it, (ii) reply to the 
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sender that you received the message in error, and (iii) erase or destroy the message and any attachments or 
copies. Any disclosure, copying, distribution or reliance on the contents of this message or its attachments is 
strictly prohibited, and may be unlawful. Unintended transmission does not constitute waiver of the attorney
client privilege or any other privilege. Legal advice contained in the preceding message is solely for the benefit 
of the Foley & Lardner LLP client(s) represented by the Finn in the parlicular matter that is the subject of this 
message, and may not be relied upon by any other party. Unless expressly stated otherwise, nothing contained 
in this message should be construed as a digital or electronic signature, nor is it intended to reflect an intenlion 
to make an agreement by electronic means. 

4 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Cc: 
Subject: 

Lutrin, Jessica <jessica.lutrin@pillsburylaw.com> 
Saturday, August 24, 2019 6:45 AM 
Rhode, Lynne C. (City of Jacksonville); KHyde@foley.com 
Amdur, Stephen B.; Powers, Ted 
Assignment and Assumption Language 

rr::\tcnrnl Ern~tll - l·:\c1·cisc cautiClll . [)() N(l l' upcll atlnch111c11ts 01' click li11ks 1'1\1111 u11l-;110\.\l1scndelS11r 

u11c.\pected L'mai I I 

Hi Lynne and Kevin, 

Below is a draft of the revised assignment and assumption language to address the issues that we discussed yesterday. 
The language reflects Steve's input. You'll see that we broke out the language into two sub-sections to make it easier to 
read. 

Please let us know if you have any questions. 

Best, 
Jessica 

** 
(. i) This Plan and any Agreements shall be binding on and shall inure to the benefit of JEA and its successors 

(including any organization(s) that succeeds to substantially all or a majority of the assets and business of 
JEA) and assigns, and the term "JEA" whenever used in this Plan and any Agreements shall mean and 
include any such successors or assigns. This Plan and any Agreements shall be assigned to and assumed 
by any successor of JEA (including any organization(s) that succeeds to substantially all or a majority of 
the assets and business of JEA) and this Plan and any applicable Agreements may be assigned in part to 
and assumed by any successor of a substantial portion of the assets and business of JEA as determined by 
the Administrator in its sole discretion, which such determination shall be final and binding on JEA, the 
Participants (and their respective beneficiaries) and any such successor. Upon such assignment and 
assumption, the rights and obligations of JEA under this Plan and any applicable Agreements shall become 
the rights and obligations of such successor. Further, JEA shall require any successor ~4+Ag--a-AV 

organizafi~~EEee&.He-all of the assets aAG-twsi~~f.AHo assume expressly and agree to 
perform this Plan and any applicable Agreements in the same manner and to the same extent that JEA 
would be required to perform this Plan and any such Agreements if no such succession had taken 
place. This Plan and any Agreements shall be administered in a manner which best reflects the spirit and 
purpose of this Section 9(e)(i), and the Board may amend or clarify this Plan and/or any Agreements to 
reflect the spirit and purpose of this Section 9(e)(i) in accordance with the amendment procedures set 
forth in Section 8(a). ** 

Neither this Plan nor any Agreements nor any right or interest hereunder or thereunder shall be assignable 
or transferable by any Participants or their beneficiaries or legal representatives, except by will or by the 
laws of descent and distribution. Notwithstanding the foregoing, in the event of the death of a 
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Participant, payments that otherwise would have been made to the Participant shall instead be made to 
the Participant's estate. 

** Section 8(a) provides as follows : "This Plan (including the template Redemption Price Schedule attached hereto and 
any Redemption Price Schedule created for specific Performance Periods) may be amended or terminated at any time or 
from time to time by the Board; provided, however, that no such amendment or termination shall impair the then-existing 
rights of a Participant with regard to this Plan without such Participant's written consent." 

Pillsbury Winthrop Shaw Pittman LLP 
31West52nd Street i New York, NY 10019-6131 
~ +1.212.858.1090 
jessica.lutrin@pillsburylaw.com \ website bio [pillsburylaw.com] 

[ illsbur law.com 

The contents of this message, together with any attachments, are intended only for the use of the individual or 
entity to which tbey are addressed and may contain information that is legally privileged, confidential and 
exempt from disclosure. lf you are not the intended recipient, you are hereby notified that a11y dissemination, 
distribution, or copying of this me sage, or any attachment, is strictly prohibited. If you have received this 
message in error, please notify the original sender or the P illsbury Winthrop Shaw Pittman Help Desk at Tel: 
800-477-0770, Option 1, immediately by telephone or by return E-mail and delete this message, along wi th any 
attachments, from your computer. Thank you. 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 

Lutrin, Jessica <jessica.lutrin@pillsburylaw.com> 
Friday, August 30, 2019 6:00 PM 

To: Rhode, Lynne C. (City of Jacksonville) 
Subject: PUP 

[E.\:ternal C:nwll - E.wrcisc cautio1i. DO NO I" O[k'll attachments lll' click li11ks frpm u11k11n\\11 sc11ck1·s u1· 
LI lk'X pee tcd ernai I.) 

Hi Lynne, 

Here are drafts of the language we discussed yesterday: 

To be added as a new Section S(g) -

"Civil Service Reversion. If at any time during the period commencing on the date on which an Employee is 
notified by JEA of his or her eligibility to participate in the Plan and the last day of the Performance Period, such 
Employee's designation changes from [management] to [civil service] (whether or not such change is voluntary), the 

.. level at which such Employee participates in the Plan shall be adjusted to reflect such change. If such change occurs (i) 
,~t any time prior to the Purchase Date, the number of Performance Units that such Employee shall be eligible to 
purchase shall be reduced to a number of Performance Units that is equal to the number of Performance Units such 
Employee would have been eligible to purchase had such Employee been [civil service) on the date on which such 
Employee was notified of his or her eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, 
but prior to the last day of the Performance Period, the Employee shall forfeit a number of Performance Units such that 
the Employee shall have purchased a number of Performance Units that is equal to the number of Performance Units 
such Employee would have been eligible to purchase had such Employee been [civil service] on the Purchase Date (it 
being understood that such number of forfeited Performance Units may be zero) and JEA shall refund to the Employee 
the aggregate Purchase Price in respect of such forfeited Performance Units. Performance Units forfeited pursuant to 
the preceding sentence may be available for purchase by other Participants." 

To be added as a new Section 9(o) -

"The aggregate Purchase Price paid by the Participants in respect to the Performance Units shall be deposited 
into a FDIC-insured savings account with a financial institution. JEA shall be entitled to any interest on the amount 
deposited into the savings account." 

Please let me know if you have any questions. Have a nice holiday weekend! 

Best, 
Jessica 

/ess ica Lutrin I Partner 
_)illsbury Winthrop Shaw Pittman LLP 
31 West 52nd Street I New York, NY 10019-6131 
t +l.212.858.1090 
jessica.lutrin@pillsburylaw.com i website bio [pillsburylaw.com] 
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[pj11sbur law.com 

The contents of this message, together with any attachments, are intended only for the use of the individual or 
entity to which they are addressed and may contain information that is legally privileged, confidential and 
exempt from disclosure. If you are not the intended recipient, you are hereby notified that any dissemination, 
distribution, or copying of this message, or any attachment, is strictly prohibited. If you have received this 
message in error, please notify the original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 
800-477-0770, Option I, immediately by telephone or by return E-mail and delete this message, along with any 
attachments, from your computer. Thank you. 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Follow Up Flag: 
Flag Status: 

Lutrin, Jessica <jessica.lutrin@pillsburylaw.com> 
Tuesday, September 10, 2019 11 :17 AM 
Rhode, Lynne C. (City of Jacksonville) 
PUP 
JEA - Long-Term Performance Unit Plan - Invitation Booklet 4816-7518-1216 v.7.docx; 
JEA - Long-Term Performance Unit Plan 4819-6312-2076 v.11.docx; JEA - Form of Long
Term Performance Unit Agreement 4812-4130-8572 v.10.docx; Redline - JEA - Long
Term Performance Unit Plan.pdf; Redline - JEA - Form of Long-Term Performance Unit 
Agreement.pdf 

Follow up 
Completed 

rExternal Emal! - E.wrcise cautio 11 . DO NOT open attachments or click link s from 1111k11own se11de1·s m 
une.\.pected enrnil. [ 

Hi Lynne, 

)As requested, I reviewed the PUP plan document and form of agreement and attached are revised drafts (clean and 
redlines) reflecting my comments. I've also attached a draft of the invitation booklet we discussed yesterday. You'll see 
that I've flagged a couple of items for your consideration in the footnotes to the booklet. 

Please let me know if you have any questions. 

Best, 
Jessica 

Jessica Lutrin i Pcir i r1er 

Pillsbury Winthrop Shaw Pittman LLP 
31 West 52nd Street I New York, NY 10019-6131 
t +1.212.858.1090 
jessica.lutrin@pilfsburylaw.com ! website bio [pillsburylaw.com] 

• I I • ... 
. .. 

I• 

µ111saur~ 
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The contents of this message, together with any attachments, are intended only for the use of the individual or 
entity to which they are addressed and may contain information that is legally privileged, confidential and 
exempt from disclosure. If you are not the intended recipient, you are hereby notified that any dissemination, 
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distribution, or copying of this message, or any attachment, is strictly prohibited. If you have received this 
message in error, please notify the original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 
800-477-0770, Option 1, immediately by telephone or by return E-mail and delete this message, along with any .. '~ 
attachments, from your computer. Thank you. 
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Rhode, Lynne C. (City of Jacksonville} 

From: Maillis, Patricia L. - Director, Employee Services 
Thursday, September 12, 2019 2:36 PM Sent: 

To: Rhode, Lynne C. (City of Jacksonville) 
Cc: 
Subject: 

Kendrick, Jonathan A. - VP & Chief Human Resources Officer 
Confidential - Feedback on PUPs Plan Docs 

Hi Lynne, 

I reviewed the PUP docs from the v9/10. From an employee and benefits perspective, here are some concerns: 

1) The documents read very legalize. Typically there is a Plan document that is very legal and formal in nature 
(which is appropriate), however, the employee letter and an exhibit(s) would be highlights of interest with 
references to see the Plan doc. The exhibit should include an example of the how the benefit is calculated: 
metrics, calculation and potential results. Referencing the Financial Statements is not appropriate. 

2) The Plan does not provide clear calculation of how monies will grow. 

3) The goals for the Plan as a Retention Tool don't align with a tool where an employee is investing their 
dollars. There is no Company investment. Usually when there is an investment from the employee it is to 
ensure success and ownership in the company. The Plan appears to hold employees captive. Understand there 
are Plans that have provisions to vest, but this is typically where there is an investment made by the company, 
not the employee. While there are typically penafties associated with certain investments for early withdrawal, 
e.g., timeframes to retain the investment, I do believe that most investments tools have forfeiture rules, 
whereby a person may receive a refund, but not a return of your money at $0 (unless it is a stock and it 
crashes). Employees who separate from the company whether for cause or voluntarily should have the right to 
a refund of their money or if the value is less than their purchase, the decreased value. Increased value can 
have the caveat of vesting or retention . 

Example: If an employee voluntarily or involuntarily terminates, they will be refunded 100% of the value of the 
units at the purchase price. They will not be eligible for any increase in the value. If the value has decreased, 
the person may only receive the value of the units as of the termination date. 

4) Does this Plan comply with all applicable non-qualified IRS rules for government Deferred Compensation plans. 

Pat Maillis 
Director, Employee Services 

Direct: (904-665-4132) 

Cell : (904-703-3453) 

JEI 



 



From: "Hodges, Lawsikia" <LHodges@coj.net> 

Sent: Monday, November 4, 2019, 11 :07 AM 

To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> 

Subject: FW: docs needed for tomorrow's meeting 

Attachments: JEA - Form of Employee Protection and Retention Program Agreement.docx; JEA 
- Form of Long-Term Performance Unit Agreement.docx 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown 
senders or unexpected email.] 

Lynne, I do not believe I ever received the final PUP from you; can you please send me this document. 

From: Rhode, Lynne C. (City of Jacksonville) [mailto:rhodlc@jea.com] 
Sent: Friday, September 13, 2019 8:30 AM 
To: Hodges, Lawsikia 
Subject: RE: docs needed for tomorrow's meeting 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open 
any attachments unless you trust the sender and know the content is safe. 

Lynne C. Rhode 
Vice President and Chief Legal Officer 
21 West Church Street Jacksonville, FL 32202 
Office: {904) 665-4115 

n i J I 1 d 1 a.-~ co n 1 n , 1 i r 1 :I t ·~, • 

From: Hodges, Lawsikia <LHodges@coj .net> 
Sent: Thursday, September 12, 2019 10:47 PM 
To: Rhode, Lynne C. (City of Jacksonville) <rhodlc@jea .com > 



Subject: docs needed for tomorrow's meeting 
Importance: High 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown 
senders or unexpected email.] 

Lynne, can you send me the final documents (with exhibit attachments) for the following: 

Long-term Performance Unit Plan 
Long-term Performance Unit Agreement 

The most recent drafts in our system of these documents do not include final revisions or the exhibit 
attachments to the agreement. These documents would be helpful in reviewing your opinion so that we 
have a full understand of the PUP. 

Thank you! 

Lawsikia J. Hodges 
Deputy Government Operations 
Board Certified City, County and Local Government Lawyer 
(904) 255-5059 

Disclaimer regarding Uniform Electronic Transactions Act (UETA) (Florida Statutes Section 
668.50): If this communication concerns negotiation of a contract or agreement, UETA does not 
apply to this communication· contract formation in this matter shall occur only with manually
affixed original signatures on original documents. 

Florida has a very broad Public Records Law. Virtually all written communicat]ons to or from 
State and Local Officials and employees are public records available to the public and media 
upon request. Any email sent to or from JEA's system may be considered a public record and 
subject to disclosure under Florida' s Public Records Laws. Any information deemed confidential 
and exempt from Florida's Public Records Laws should be clearly marked. Under Florida law, e
mail addresses are public records. If you do not want your e-mail address released in response to 
a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 



THIS EMPLOYEE PROTECTION AND RETENTION PROGRAM 
AGREEMENT (this "Agreement") is made effective as of the [ ] day of [ ], 2019, by 
and between JEA, a body politic and corporate under the laws of the State of Florida and an 
independent agency of the Consolidated City of Jacksonville ("JEA''), and [ ] (the 
"Employee"). 

RECITALS: 

WHEREAS, all JEA employees perform valuable services for the customers and citizens 
they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, 
water and wastewater utility services; 

WHEREAS, the Board approves of JEA exploring strategic options to ensure that it 
continues to serve its customers and citizens in a cost-effective and reliable way; 

WHEREAS, JEA desires to recognize the past and continued service of its employees; 

WHEREAS, in recognition of the Employee obtaining performance standards that shall 
be individually determined and evaluated based on the Employee's proportionate contribution to 
JEA, JEA desires to award the Employee a retention payment subject to, and conditioned upon, 
the occurrence of a Recapitalization Event on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Chair of the Compensation Committee of the Board, all full-time employees 
who are actively employed with JEA on July 23, 2019 are eligible to receive a retention 
payment. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained 
in this Agreement, and for other good and valuable consideration, the receipt and legal 
sufficiency of which are hereby acknowledged, JEA and the Employee agree as follows: 

1. Certain Definitions. As used in this Agreement, the following terms shall have the 
meanings given to them in this Section 1. Certain other terms are defined elsewhere in this 
Agreement. 

(a) "Applicable Law" means any constitution, law, statute, ordinance, rule, 
regulation, regulatory requirement, code, order, judgment, injunction or decree enacted, issued, 
promulgated, enforced or entered by a federal, state, provincial or local government or other 
political subdivision thereof, any entity, authority or body exercising executive, legislative, 
judicial, regulatory or administrative functions of any such government or political subdivision. 

(b) "Board" means the Board of Directors of JEA. 

[ID NUMBER] 



(c) "Cause" means (x) in the case where the Employee has an employment 
agreement, consulting agreement or similar agreement in effect with JEA at the time of grant of 
the Retention Payment that defines a termination for "cause" (or words of like import), "cause" 
as defined in such agreement or (y) in the case where the Employee does not have an 
employment agreement, consulting agreement or similar agreement in effect with JEA at the 
time of grant of the Retention Payment or where there is such an agreement but it does not define 
"cause" (or words oflike import): 

(i) the Employee has been convicted of, pled guilty or no contest to or entered 
into a plea agreement with respect to, (A) any felony under Applicable Law or (B) any 
crime involving dishonesty or moral turpitude; 

(ii) the Employee has engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence, in each case with 
respect to this clause (B), that would reasonably be expected to result in a material injury 
to the JEA Group; 

(iii) the Employee willfully fails to perform the Employee's duties to the JEA 
Group and/or willfully fails to comply with lawful directives of the Board; 

(iv) the Employee materially breaches any term of any contract to which the 
Employee and any member of the JEA Group is a party; or 

(v) the Employee materially breaches any term of this Agreement; 

provided that, with respect to clauses (iii), (iv) and (v) and if the event giving rise to the 
claim of Cause is curable, JEA provides written notice to the Employee of the event within thirty 
(30) days of JEA learning of the occurrence of such event, and such Cause event remains 
uncured fifteen (15) days after JEA has provided such written notice; provided further that any 
termination of the Employee's employment for "Cause" with respect to clause (iii), (iv) or (v) 
occurs no later than thirty (30) days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "Cause" is inconsistent 
with an applicable definition of "cause" (or words of like import) in any applicable and lawful 
collective bargaining agreement or the applicable and lawful Civil Service and Personnel Rules 
and Regulations of the City of Jacksonville (the "Civil Service Rules"), the definition of "cause" 
(or words of like import) in such collective bargaining agreement or the Civil Service Rules shall 
control. 

( d) "Closing Date" means the date on which the Recapitalization Event occurs. 

( e) "Code" means the Internal Revenue Code of 1986, as amended, and the rules, 
regulations and guidance issued thereunder. 

(f) "Confidential Information" means information not generally known or available 
outside the JEA Group and information entrusted to the JEA Group in confidence by third 
parties, including, without limitation, all technical data, trade secrets, know-how, research, 
product or service ideas or plans, software code and designs, developments, processes, formulas, 
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techniques, biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA Group 
(including, but not limited to, their names, contact information, jobs, compensation and 
expertise), information relating to suppliers and customers, information relating to lenders, price 
lists, pricing methodologies, cost data, market share data, marketing plans, licenses, contract 
information, business plans, financial forecasts, historical financial data, budgets or other 
business information. Notwithstanding the foregoing, JEA recognizes the applicability of 
Chapter 119, Florida Statutes. 

(g) "Disability" means (i) if JEA provides long-term disability insurance to its 
employees generally and if JEA's long-term disability plan defines the term "disability," then the 
same meaning as in JEA's long-term disability plan or (ii) if JEA does not provide long-term 
disability insurance to its employees generally, a condition that renders the Employee unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as determined by JEA's absence management vendor; provided, however, that JEA's 
absence management vendor has no obligation to investigate whether Disability exists unless the 
Employee or representative thereof puts JEA on notice within ninety (90) days after the 
Employee's termination of employment. 

(h) "Involuntary Termination" means, with respect to the Employee, a termination of 
the Employee's employment by any member of the JEA Group without Cause or due to such 
Employee's death or Disability. 

(i) "JEA Group" means JEA and its affiliates, assigns, subsidiaries and successors. 

G) "Recapitalization Event" means the closing and funding of a transaction or a 
series of related transactions in accordance with Article 21 of the Charter of the City of 
Jacksonville and any other Applicable Law that results in either (i) unencumbered cash proceeds 
to the City of Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at least fifty 
percent (50%) of the net depreciated property, plant and equipment value of either JEA's electric 
system or JEA' s water and wastewater system being transferred, assigned, sold or otherwise 
disposed of. 

(k) "Retention Period" means, respectively, a two (2)-year period following the 
Recapitalization Event as follows: (i) with respect to the first Payment Installment, the period 
from July 23, 2019 through the Closing Date; (ii) with respect to the second Payment 
Installment, the period from the Closing Date through the first anniversary of the Closing Date; 
and (iii) with respect to the third Payment Installment, the period from the first anniversary of the 
Closing Date through the second anniversary of the Closing Date. 

2. Agreement to Provide Retention Payment. Subject to the terms of this Agreement 
(including the conditions set forth below), the Employee shall be entitled to receive a payment in 
the aggregate amount of$[ ] (the "Retention Payment"). The Retention Payment shall vest 
in three (3) equal installments (each, a "Payment Installment") on the Closing Date, the first 
anniversary of the Closing Date and the second anniversary of the Closing Date (each such date, 
a "Vesting Date"). The Payment Installments shall be paid to the Employee as soon as 
reasonably practicable after each applicable Vesting Date, but in any event no later than thirty 
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(30) days after the applicable Vesting Date. For the avoidance of doubt, in no event shall the 
Employee be entitled to receive any amounts in excess of the Retention Payment under this 
Agreement. 

3. Conditions to Receipt of the Retention Payment. The Employee's right to receive the 
Retention Payment is conditioned on his or her execution of this Agreement and all of the 
following: (a) the Recapitalization Event occurring no later than December 31, 2021; (b) the 
Employee's continuous employment with any member of the JEA Group during the Retention 
Period (except as set forth herein); (c) the Employee's execution and non-revocation of a release 
of claims in favor of the JEA Group and the City of Jacksonville ("Release") in a form 
reasonably satisfactory to JEA; (d) the Employee's compliance with the covenants set forth in 
Section 5; and (e) satisfaction of the conditions set forth in Section 215.425(3), Florida Statutes. 
If the Employee breaches or threatens to breach any of the covenants in Section 5, JEA shall not 
pay the Employee the Retention Payment (to the extent unpaid) and/or the Employee shall be 
required to promptly repay all or any portion of the Retention Payment previously paid to the 
Employee, as applicable. Within sixty (60) days prior to the anticipated Closing Date, JEA shall 
deliver the Release to the Employee and, to the extent required by Applicable Law, the 
Employee shall have twenty-one (21) or forty-five (45) days from the date the Release is 
delivered to the Employee to review the Release and an additional seven (7) days to revoke the 
Release. The Employee must have executed an irrevocable Release prior to the Closing Date to 
receive any portion of the Retention Payment. 

4. Involuntary Termination. Notwithstanding the prov1s10ns of Section 3(b ), if the 
Employee ceases to be employed with any member of the JEA Group during a Retention Period 
due to an Involuntary Termination, the Employee shall be eligible to receive the entire amount of 
the Retention Payment (to the extent unpaid) and the Payment Installments shall vest on the 
applicable Vesting Dates. Any amount payable pursuant to this Section 4 shall be paid to the 
Employee at the same time as the Payment Installments (to the extent unpaid) would have been 
paid had there been no termination of employment. 

5. Covenants. The Employee shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE EMPLOYEE'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE STATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Employee shall (i) devote best efforts to faithfully discharge 
his or her duties, obligations and responsibilities on behalf of the JEA Group as those duties, 
obligations and responsihilities have heen performed in the past or as may be subsequently 
modified in writing by JEA and the Employee, (ii) provide full support and cooperation in the 
best interests of the JEA Group up to and including the Closing Date, (iii) throughout the course 
of the Employee's employment with the JEA Group and following the Closing Date and/or the 
Employee's separation of service with the JEA Group, if applicable, take no action that would be 
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considered contrary to the best interests of the JEA Group, and (iv) devote best efforts to assist 
the JEA Group in maximizing its performance and finalizing the Recapitalization Event and any 
transition related thereto. 

(b) Confidentiality. 

(i) Protection of Information. The Employee acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA's 
goodwill, its ability to diligently serve its customers, the value of JEA's business and 
assets and the investor relations that JEA has expended significant resources to develop. 
Subject to applicable limitations of Chapter 119 and Section 215.425(5), Florida Statutes, 
the Employee shall keep confidential this Agreement and its terms; provided that the 
Employee may provide this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Employee's 
relationship with the JEA Group and thereafter, the Employee agrees to hold in strictest 
confidence and not disclose Confidential Information to any individual, corporation, 
partnership, association, trust or other entity or organization, including a government or 
political subdivision or an agency or instrumentality thereof, without prior written 
authorization from JEA, and not to use Confidential Information, except to perform the 
Employee's obligations to the JEA Group, until such Confidential Information becomes 
publicly and widely known and made generally available through no wrongful act of the 
Employee's or of others who were under confidentiality obligations as to the item or 
items involved. The Employee further agrees not to make any copies of Confidential 
Information, except as authorized in writing in advance by JEA. 

(ii) Confidential Disclosure in Reporting Violations of Law or in Court 
Filings. The Employee acknowledges and JEA agrees that the Employee may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited to, the Department of Justice, the 
Securities and Exchange Commission, the Congress, and any agency Inspector General 
or to an attorney, for the sole purpose of reporting or investigating a suspected violation 
of law or regulation or making other disclosures that are protected under the 
whistleblower provisions of state or federal laws or regulations. The Employee may also 
disclose Confidential Information in a document filed in a lawsuit or other proceeding, 
but only if the filing is made under seal. Nothing in this Agreement is intended to 
conflict with federal law protecting confidential disclosures of a trade secret to the 
government or in a court filing, 18 U.S.C. § 1833(b), or to create liability for disclosures 
of Confidential Information that are expressly allowed by 18 U.S.C. § 1833(b). 

(c) No Public Statements. Subject to the limitations of Applicable Law, until the 
Closing Date, the Employee agrees to make no unauthorized social media posts, press releases, 
statements to journalists, employees or prospective employers, interviews, editorials, 
commentaries, speeches, or other public statements about the JEA Group, the City of 
Jacksonville or any government official of the City of Jacksonville, including about the JEA 
Group's business and the respective directors, officers, employees, parents, subsidiaries, 
partners, affiliates, operating divisions, representatives and agents of any member of the JEA 
Group and the City of Jacksonville, this Agreement (or the subject matter hereof) or the 
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Recapitalization Event. 

6. Tax Withholding. The JEA Group shall be entitled to make deductions from the 
Retention Payment in respect of any applicable income and employment tax, up to the maximum 
amount permitted by Applicable Law, subject to the JEA Group's normal withholding 
procedures. 

7. Sections 409A and 457(t). This Agreement is intended to provide payments that are 
exempt from Sections 409A and 457(f) of the Code ("Code Sections 409A and 457(f)"), or 
alternatively that comply with Code Sections 409A and 457(f), and the terms of this Agreement 
shall be construed and administered in a manner that is exempt from or in compliance with Code 
Sections 409A and 457(f), as appropriate. Each payment is intended to be treated as one of a 
series of separate payments for purposes of Code Sections 409A and 457(f). Notwithstanding 
anything herein to the contrary, no amendment may be made to this Agreement if it would cause 
this Agreement or any payment hereunder not to be in compliance with Code Sections 409A and 
457(f). 

8. Successors and Assigns. This Agreement shall be binding upon and shall inure to the 
benefit of JEA and its successors (including any organization that succeeds to substantially all of 
the assets and business of JEA) and assigns, and the term "JEA'' whenever used in this 
Agreement shall mean and include any such successors or assigns. Neither this Agreement nor 
any right or interest hereunder shall be assignable or transferable by the Employee or his or her 
beneficiaries or legal representatives, except by will or by the laws of descent and distribution. 
Notwithstanding the foregoing, in the event of the death of the Employee, payments that 
otherwise would have been made to the Employee shall instead be made to the Employee's 
estate. 

9. Governing Law. All questions concerning the construction, validity and interpretation 
of this Agreement shall be governed by the laws of the State of Florida, applicable to contracts to 
be executed and performed entirely therein, regardless of the laws of any other jurisdiction that 
might otherwise govern due to applicable conflicts of laws principles. 

10. Arbitration. Except for suits seeking injunctive relief or specific performance or as 
otherwise prohibited by Applicable Law, the parties hereby agree that any dispute, controversy 
or claim arising out of, connected with and/or otherwise relating to this Agreement and the 
arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have to 
a jury trial for any such disputes, controversies or claim. The parties agree to resolve any dispute 
arising out of this Agreement before the American Arbitration Association (the "AAA") in 
accordance with the AAA's then existing National Rules of Resolution of Employment Disputes. 
The arbitration shall be administered by the AAA and the hearing shall be conducted in Duval 
County in the State of Florida before a neutral arbitrator, who must have been admitted to the 
practice of law for at least the last ten (10) years (the "Arbitrator"). Each parly furlht:r agrt:t:s Lu 
pay its or his own arbitration costs, attorneys' fees, and expenses, unless otherwise required by 
the AAA's then-existing arbitration rules. The Arbitrator shall issue an opinion within thirty 
(30) days of the final arbitration hearing and shall be authorized to award reasonable attorneys' 
fees to the prevailing party, which decision of the Arbitrator shall be final, conclusive, 
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unappealable and binding on the parties. Subject to Applicable Law, the arbitration proceeding 
and any and all related awards, relief or findings shall be confidential, except that any arbitration 
award may be filed in a court of competent jurisdiction by either party for the purpose of 
enforcing the award. 

11. Entire Agreement; Modification. This Agreement contains the entire understanding 
and agreement between the parties relating to the Retention Payment and supersedes and 
replaces all prior agreements, understandings, discussions, negotiations and undertakings, 
whether written or oral, by or among the parties with respect thereto (none of which remain of 
any force or effect). This Agreement, including this Section 11, may be modified only by 
agreement in writing signed by both JEA and the Employee. 

12. Counterparts. This Agreement may be executed in two (2) or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

13. Waiver. Any failure of the Employee to comply with any of his or her obligations 
under this Agreement may be waived only in writing signed by JEA's Vice President of Human 
Resources (or his or her delegate). Any failure of JEA to comply with any of its obligations 
under this Agreement may be waived only in writing signed by the Employee. No waiver of any 
breach, failure, right or remedy contained in or granted by the provisions of this Agreement shall 
constitute a continuing waiver of a subsequent or other breach, failure, right or remedy, unless 
the writing so specifies. 

14. Survival. The prov1s10ns of this Agreement that are intended to survive this 
Agreement and to survive the Employee's termination of employment shall survive in 
accordance with their terms. 

15. Severability. If any provision of this Agreement becomes or is deemed invalid, illegal 
or unenforceable in any applicable jurisdiction by reason of the scope, extent or duration of its 
coverage, then such provision shall be deemed amended to the minimum extent necessary to 
conform to Applicable Law so as to be valid and enforceable or, if such provision cannot be so 
amended without materially altering the intention of the parties, then such provision shall be 
stricken and the remainder of this Agreement shall continue in full force and effect. 

16. Collective Bargaining; Civil Service Rules. If or as required, JEA shall collectively 
bargain this Agreement with unions representing covered bargaining unit employees of JEA. 
This Agreement shall not be interpreted to be inconsistent with the Civil Service Rules, as 
applicable. 

17. Penalties. In the event that any payments under this Agreement to the Employee are 
subject to any excise tax, interest or penalties under the Code (the "Penalties"), the JEA Group 
shall pay to the Employee an amount equal to the full amount of the Penalties. Such payment is 
intended to place the Employee in the same economic position the Employee would have been in 
if the Penalties did not apply and shall be calculated in accordance with such intent. 
Notwithstanding anything to the contrary contained herein, the JEA Group shall not make the 
Employee economically whole for Penalties caused by, relating to or arising from the 
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Employee's breach of this Agreement or the Employee's failure to comply with his or her 
obligations under Applicable Law. 

18. Compliance with Applicable Law. No provision of this Agreement shall be deemed 
to violate Applicable Law and this Agreement shall be interpreted in accordance with this intent. 

19. Right to Seek Legal Counsel. The Employee acknowledges that the Employee has the 
righl lo review lhis Agreemenl wilh legal wunsd uf lhc Employee's L:hoosing before signing it 
and that he or she was encouraged and advised to consult with an attorney prior to signing it. 

20. Non-Appropriation. The Employee acknowledges that, so long as and to the extent 
such limitations are applicable, payments made by JEA pursuant to this Agreement after the 
fiscal year following the year in which this Agreement is signed shall be contingent upon the 
existence of lawfully appropriated annual funds. 

21. Determinations. All determinations regarding the Retention Payment, including the 
amount, if any, of any Payment Installment payable to the Employee, shall be made by JEA in its 
sole and absolute discretion in accordance with the terms of this Agreement, and shall be final, 
conclusive and binding on all parties. 

22. Section Headings. The section headings are included for convenience and are not 
intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name: [•] 
Title: [•] 

EMPLOYEE 

Name: [•] 

[Signature Page to Employee Protection and Retention Program Agreement] 
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THIS LONG-TERM PERFORMANCE UNIT AGREEMENT (this "Agreement") is 
made effective as of the [ ] day of [ ], 2019, by and between JEA, a body politic and 
corporate under the laws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA''), and [ ] (the "Participant"). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, 
water and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency 
of which are hereby acknowledged, JEA and the Participant agree as follows: 

1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but 
not defined shall have the meanings given to such terms in the Plan. The terms of the Plan are 
hereby incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to 
defer the amount of his or her pay as set forth on Schedule I attached hereto in accordance with 
this Agreement, which shall be used to purchase the number of Performance Units set forth on 
Schedule I attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence 
and the Participant's pay-for-performance pay shall be deferred at the time such pay would have 
otherwise been paid but for the Deferral Election. The Participant acknowledges and agrees that 
(a) he or she has read and understands the terms of the Plan and this Agreement and agrees to all 
of its terms and conditions, (b) any amounts that Participant defers hereunder are unfunded and 
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unsecured and subject to the claims of JEA's creditors in the event of JEA's insolvency, (c) the 
Participant may consult with his or her own tax advisor regarding the tax consequences of 
participating in the Plan and making this election and ( d) the Participant may forfeit the entire 
amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with 
the terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product 
of the number of vested Performance Units multiplied by the Redemption Price per Performance 
Unit in accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the 
Participant be entitled to receive any amounts in excess of the value of the Redemption Price per 
Performance Unit (other than salary and other compensation (including any retention 
arrangements) approved by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution 
of Schedule I attached hereto) and all of the following: (a) the Participant's continuous 
employment with any member of the JEA Group through the Vesting Date (except as set forth in 
the Plan); (b) the Participant's execution and non-revocation of a release of claims in favor of the 
JEA Group in a form reasonably satisfactory to JEA; and (c) the Participant's compliance with 
the covenants set forth in Section 5. If the Participant breaches or threatens to breach any of the 
covenants in Section 5, the Participant shall forfeit any Performance Units that have not vested in 
accordance with Section 5(d) or Section 5(f) of the Plan (including the Purchase Price in respect 
of such Performance Units), JEA shall not pay the Participant any payment in respect of his or 
her Performance Units (to the extent unpaid) and/or and the Participant shall be required to 
promptly repay any amounts previously paid to the Participant in respect of his or her 
Performance Units, as applicable. 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE STATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall (i) devote best efforts to faithfully discharge 
his or her duties, obligations and responsibilities on behalf of the JEA Group as those duties, 
obligations and responsibilities have been performed in the past or as may be subsequently 
modified in writing by JEA and the Participant, (ii) provide full support and cooperation in the 
best interests of the JEA Group up to and including the Closing Date, (iii) throughout the course 
of the Participant's employment with the JEA Group and following the Closing Date and/or the 
Participant's separation of service with the JEA Group, if applicable, take no action that would 
be considered contrary to the best interests of the JEA Group, and (iv) devote best efforts to 
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assist the JEA Group in maximizing its performance and finalizing the Recapitalization Event 
and any transition related thereto. 

(b) Confidentiality. 

(i) Protection of !reformation. The Participant acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA's 
goodwill, the value of JEA's business and assets and the investor relations that JEA has 
expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 215.425(5), Florida Statutes, the Participant shall keep confidential the 
Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Participant's 
relationship with the JEA Group and thereafter, the Participant agrees to hold in strictest 
confidence and not disclose Confidential Information to any individual, corporation, 
partnership, association, trust or other entity or organization, including a government or 
political subdivision or an agency or instrumentality thereof, without prior written 
authorization from JEA, and not to use Confidential Information, except to perform the 
Participant's obligations to the JEA Group, until such Confidential Information becomes 
publicly and widely known and made generally available through no wrongful act of the 
Participant's or of others who were under confidentiality obligations as to the item or 
items involved. The Participant further agrees not to make any copies of Confidential 
Information, except as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, "Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third parties, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas 
or plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, 
compensation and expertise), information relating to suppliers and customers, 
information relating to lenders, price lists, pricing methodologies, cost data, market share 
data, marketing plans, licenses, contract information, business plans, financial forecasts, 
historical financial data, budgets or other business information. Notwithstanding the 
foregoing, the JEA Group recognizes the applicability of Chapter 119, Florida Statutes. 

(iii) Confidential Disclosure in Reporting Violations of Law or in Court 
Filings. The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the 
Securities and Exchange Commission, the Congress, and any agency Inspector General 
or to an attorney, for the sole purpose of reporting or investigating a suspected violation 
of law or regulation or making other disclosures that are protected under the 
whistleblower provisions of state or federal laws or regulations. The Participant may also 

3 

[ID NUMBER] 



disclose Confidential Information in a document filed in a lawsuit or other proceeding, 
but only if the filing is made under seal. Nothing in this Agreement is intended to 
conflict with federal law protecting confidential disclosures of a trade secret to the 
government or in a court filing, 18 U.S.C. § 1833(b), or to create liability for disclosures 
of Confidential Information that are expressly allowed by 18 U .S.C. § 1833(b ). 

(c) No Public Statements. Subject to the limitations of Applicable Law, until the 
Closing Uate, the Participant agrees to make no unauthorized social media posts, press releases, 
statements to journalists, employees or prospective employers, interviews, editorials, 
commentaries, speeches, or other public statements about the JEA Group, the City of 
Jacksonville or any government official of the City of Jacksonville, including about the JEA 
Group's business and the respective directors, officers, employees, parents, subsidiaries, 
partners, affiliates, operating divisions, representatives and agents of any member of the JEA 
Group and the City of Jacksonville, this Agreement (or the subject matter hereof) or the 
Recapitalization Event. 

6. Entire Agreement; Modification. This Agreement (including the Plan which is 
incorporated herein by reference) contains the entire understanding and agreement between the 
parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdffile), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her 
obligations under the Plan and/or this Agreement may be waived only in writing signed by JEA's 
Vice President of Human Resources (or his or her delegate). Any failure of JEA to comply with 
any of its obligations under the Plan and/or this Agreement may be waived only in writing signed 
by the Participant. No waiver of any breach, failure, right or remedy contained in or granted by 
the provisions of this Agreement shall constitute a continuing waiver of a subsequent or other 
breach, failure, right or remedy, unless the writing so specifies. 

9. Right to Seek Legal Counsel. The Participant acknowledges that the Participant 
has the right to review this Agreement with legal counsel of the Participant's choosing before 
signing it and that he or she was encouraged and advised to consult with an attorney prior to 
signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shull be 
contingent upon the existence of lawfully appropriated annual funds. 
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11. Section Headings. The section headings are included for convenience and are 
not intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name:[•] 
Title: [•] 

PARTICIPANT 

Name: [•] 

[Signature Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Deferral Election 

Please complete the following in order to purchase Performance Units under the JEA 
Long-Term Performance Unit Plan and this Agreement: 

Participant Last Name: 

Participant First Name: 

No. of Performance Units Available for Purchase 
(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Performance Units Participant Purchases: 
(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[•] 

$10.00 

I hereby elect to pay the Aggregate Purchase Price by deferring my pay as follows: 

A. I hereby elect to defer $ _________ of my pay for services to be rendered in 

[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DATE] 

Equal installments from pay to be paid over the next [TWO] pay periods 
commencing with the payroll period on [DATE] 

NAME SIGNATURE DATE 

1-1 
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From: "Lutrin, Jessica" <jessica.lutrin@pillsburylaw.com> 

Sent: Thursday, September26, 2019, 3:33 PM 

To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@iea.com>; "khyde@foley.com" 
<khyde@foley.com> 

Subject: RE: Edits 

Attachments: JEA - Long-Te1m Performance Unit Plan - Invitation Booklet 4816-7518-1216 
v.8.docx; Redline - JEA - Long-Term Performance Unit Plan - Invitation Booklet.pdf 

[ExternaJ Email - ~ erci e caution. DO NOT op n attachment or cl ick links from unknown 
senders or unexpected email.] 

Hi Lynne, 

Apologies, I was traveling for meetings, so I only sent Kevin the revised invitation booklet today. 
Attached for your reference is the revised booklet (clean and a red line}. There were a couple of open 
items in the hand edits that you sent me, which I've flagged in the footnotes. In the interest of time, it 
may make sense for the two of us to work through those open items while Kevin reviews the booklet. 

I'm available tomorrow from llam - 12pm and 12.30pm - 2pm and on Tuesday from lOam - lpm, 
l.30pm - 3pm and 4pm - 5.30pm. I'm not available on Monday. 

Best, 
Jessica 

Jessica Lutrin I Partner 
Pillsbury Winthrop Shaw Pittman LLP 
31 West 52nd Street I New York, NY 10019-6131 
t +l.212.858.1090 
jessica.lutrin@pillsburylaw.com I website bio [pillsburylaw.com] 

From: Rhode, Lynne C. (City of Jacksonville} <rhodlc@jea.com> 
Sent: Thursday, September 26, 2019 3:11 PM 
To: khyde@foley.com; Lutrin, Jessica <jessica.lutrin@pillsburylaw.com> 
Subject: RE: Edits 

* EXTERNAL EMAIL * 



Hi Kevin and Jessica, 
Just circling back on this. When do you anticipate having a revised PUP booklet for Melissa's 
review? Also, could we please schedule a call to discuss processes, including the appropriate process 
for reallocation of any PUPs not purchased in the first round? I am relatively available tomorrow after 
llam as well as Monday afternoon and much of Tuesday next week. 
Thank you, 
Lynne 

Lynne C. Rhode 
Vice President and Chief Legal Officer 
21 West Church StreetJacksonville, FL 32202 
Office: {904) 665-4115 

From: Rhode, Lynne C. (City of Jacksonville) 
Sent: Monday, September 16, 2019 5:26 PM 
To: khyde@foley.com 
Subject: FW: Edits 

FYI - Per our conversation today, I asked Jessica to get you a redline for your review. Thanks Kevin! 

Lynne C. Rhode 
Vice President and Chief Legal Officer 
21 West Church Street Jacksonville, FL 32202 
Office: (904) 665-4115 

From: Rhode, Lynne C. (City of Jacksonville) 
Sent: Monday, September 16, 2019 4:01 PM 
To: 'Lutrin, Jessica' <jessica. lutrin@pillsburylaw.com> 

Subject: Edits 

Hi Jessica, 



I hope you had a nice weekend! Please see attached comments/edits to the booklet. Could you please 
review, edit and respond as needed and send a red line to Kevin for his input as well then circle back up 
with me? 
Thank you, 
Lynne 

Lynne C. Rhode 
Vice President and Chief Legal Officer 
21 West Church Street Jacksonville, FL 32202 
Office: (904) 665-4115 

Clu1lclll\f. Cornm1J11 1ty• 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and 
Local Officials and employees are public records available to the public and media upon request. Any 
email sent to or from JEA's system may be considered a public record and subject to disclosure under 
Florida's Public Records Laws. Any information deemed confidential and exempt from Florida's Public 
Records Laws should be clearly marked. Under Florida law, e-mail addresses are public records. If you do 
not want your e-mail address released in response to a public-records request, do not send electronic 
mail to this entity. Instead, contact JEA by phone or in writing. 

The contents of this message, together with any attachments, are intended only for the use of the 
individual or entity to which they are addressed and may contain information that is legally 
privileged, confidential and exempt from disclosure. If you are not the intended recipient, you 
are hereby notified that any dissemination, distribution, or copying of this message, or any 
attachment, is strictly prohibited. If you have received this message in error, please notify the 
original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770, Option 
1, immediately by telephone or by return E-mail and delete this message, along with any 
attachments, from your computer. Thank you. 



 



Dear [NAME], 

[INSERT JEA LOGO] 

INVITATION TO PARTICIPATE IN THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

DRAFT 09-26-2019 
CONFIDENTIAL 

As a new benefit to JEA employees, we are delighted to let you know that you are eligible 
to participate in the JEA Long-Term Performance Unit Plan (the "Plan"). The Plan was approved 
by JEA's Board of Directors as part of the long-term compensation framework and is available 
starting in 2020. 

How the Plan Works 

The Plan allows you to purchase performance units from JEA referred to as "PUPs." The 
purchase price of each PUP is $10.00 and is paid by deferring a portion of your pay earned in 2020 
equal to the aggregate purchase price of the PUPs you wish to purchase. The number of PUPs 
available to you to purchase is set forth in the cover letter to the Plan and your Long-Term 
Performance Unit Agreement provided to you. 1 For example, if JEA allocates you five PUPs and 
you wish to purchase all five PUPs, the aggregate purchase price to be deferred from your pay 
earned would be equal to $50.00 ($10.00 x five PUPs). When the PUPs vest, subject to the 
satisfaction of certain conditions, you are eligible to receive a cash payment in consideration for 
the PUPs you purchased. The amount of the cash payment is calculated based on the attainment 
of specified corporate performance metrics and includes the aggregate purchase price you paid for 
your PUPs. For additional information on how the Plan works, please refer to the frequently asked 
questions on Tab A of this invitation booklet. 

Risks Associated with Participating in the Plan 

As described above, in order to purchase PUPs under the Plan, you must pay a purchase 
price of $10.00 per PUP. As it is possible that you may forfeit the entire amount of the purchase 
price under certain circumstances (for example, if your employment with JEA is terminated for 
cause), you should carefully consider whether to purchase the PUPs. In considering whether to 
purchase the PUPs, you should review the risks described on Tab B of this invitation booklet and 
the financial information contained in Tab C of this invitation booklet. 

Instructions and Additional Information 

If you wish to participate in the Plan and purchase the PUPs, please review this invitation 
booklet carefully and follow the instructions set forth on Tab D of this invitation booklet. All 
required forms and materials must be postmarked by no later than [DATE], 2019. If your required 
forms and materials are postmarked later than [DATE], 2019, your election will not be processed 
and you will not be eligible to purchase PUPs and participate in the Plan.2 

2 

JEA to confirm whether there wi ll be a seRarate cover letter to the Plan and Long-Tem1 Performance Uni t 
Agreement. 

JEA to provide the postmark date. 



For further information concerning the Plan, please contact (NAME] , TITLE] at JEA, via 
email at [EMAIL ADDRESS].3 

This is an exciting time for JEA! 

Sincerely, 

Aaron Zahn 
Managing Director & Chief Executive Officer 

JEA to provide the name, title and email address of the JEA representative. 
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TABA 

QUESTIONS AND ANSWERS ABOUT THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

INTRODUCTION4 

Below are a number of frequently asked questions ("FAQs") regarding the principal 
features of the Plan. The Plan was adopted by the Board at its meeting on July 23, 2019. 

This document is only intended to be a summary. Some provisions are described in 
abbreviated form and others are not mentioned at all. If there is any ambiguity in these FAQs or 
if there is a conflict between these FAQs and the official text of the Plan or your Long-Term 
Performance Unit Agreement, then the official text of the Plan or your Long-Term Performance 
Unit Agreement, as applicable, will govern. 

Where the context so requires, references to "JEA'' refer to JEA, its affiliates, assigns, 
subsidiaries and successors. 

THIS INVITATION BOOKLET DOES NOT PROVIDE LEGAL, FINANCIAL OR . 
TAX ADVICE. JEA STRONGLY ADVISES YOU TO SEEK THE ADVICE OF A 

QUALIFIED LEGAL, FINANCIAL AND/OR TAX ADVISER REGARDING YOUR 
PARTICIPATION IN THE PLAN. 

GENERAL PLAN PROVISIONS 
u+•• •,. •••• ••• •• • •• • "'"'"''""'""'' '' '~•••• • •• • •• • ••.,•-• •• ••••• • •••• • "" '''' "'''' ' ''-' '' "'•••"•• ••• ••••"• • ••• ••"••· ·•• •••" • ' '' '"''"" '' '"'"-.•• •· · •·-•·••••••,.••--•w, ,,.-.·-. ,.- ,,,,.,.,,., .•. ,.,., .. ,_.._.. • ....,,.,"°' "' ''"' ...._...,..."'1 '" "~""" ""''-u'..,.'""'"' -""" '"' ....... , • ...., .... ,.,_...~• •....,.-"""•••Y,._._, ,, ...........,,,, , . , ,A• ••••• •• 

Ql: What is the purpose of the Plan? 

Al: The purpose of the Plan is to provide a means by which employees of JEA may be given 
incentives to remain with JEA and share in the financial [health]5 of JEA. 

Q2: Who is eligible to participate in the Plan? 

A2: Any full-time employee of JEA (including any full-time OGC attorney) who has been 
employed by JEA for at least three months prior to the Purchase Date (as described in Q&A 
3) is eligible to participate in the Plan. Part-time and temporary employees of JEA are not 
eligible to participate in the Plan. 

4 

Any exceptions to the above eligibility requirements must be recommended by JEA's Chief 
Executive Officer (the "CEO") and approved by the Chair of the Compensation Committee 
(the "Committee Chair") of the Board of Directors of JEA (the "Board"). 

JEA to confirm whether all the references to ·'performance units" should be changed to " PUPs." This was not 
reflected in the hand mark-up received from JEA. 

JEA to confirm whether this should instead refer to "success." 
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Q3: How does the Plan work? 

A3: Each eligible employee may purchase a specified number of performance units (the 
"Performance Units") as set forth in the employee's Long-Term Performance Unit 
Agreement from JEA on January 15 of each year (the "Purchase Date")6 by electing to 
defer a portion of the employee's pay equal to the aggregate purchase price (the "Purchase 
Price") for the Performance Units that the employee wishes to purchase. 

The Purchase Date for the Performance Units that are allocated to you now will be January 
15, 2020. 

Q4: Who administers the Plan? 

A4: The Committee Chair administers the Plan. The Committee Chair has the full authority 
and discretion to take any actions the Committee Chair deems necessary or advisable for 
the administration of the Plan. All decisions, interpretations, and other actions of the 
Committee Chair will be final and binding. 

Q5: How many Performance Units are reserved under the Plan? 

AS: JEA has reserved an aggregate of 100,000 Performance Units for purchase by eligible 
employees under the Plan. However, only 30,000 Performance Units will be available for 
purchase by eligible employees on the Purchase Date. 

ALLOCATION OF PERFORMANCE UNITS 

Q6: What is a Performance Unit? 

A6: Each Performance Unit represents a right to receive a cash payment equal to the 
Redemption Price (as described in Q&A 14) in exchange for such Performance Unit. A 
Performance Unit is not, and does not represent an equity or security interest in JEA. 

""'""""'''-'"''•'""''"'"'''"'"'''"'-"•-•••• •• •• •••••••• • ••••••••••• •• • •••••••• 0"'"'''"''""'"''''''''-'''''''''''''''''.' ' ''''''"'' "'''' '''''"'''''''''''''''·'"''' ""'' ''''' '' ''''''' '''
0

H• •••• ••;,,,.,.,, 1 ' '' "'''' ''"-' •~~ .... .,,\ ,,,.,,,•.,,.,,,,,.,,,.,,,,,,,,,,,~ ,,,,.,, ,,,,,,_,,,., , ,. .. ,,,, ,,, , ., ,,n.,••••• 

Q7: How are Performance Units allocated under the Plan? 

A 7: Under the Plan, the Committee Chair has complete discretion to determine when and to 
whom Performance Units will be allocated and the number of Performance Units that may 
be allocated. The terms and conditions of Performance Units will be set forth in your Long
Term Performance Unit Agreement. 

6 

The Committee Chair may delegate the Committee Chair's authority under the Plan to 
determine the number of Performance Units that may be allocated to eligible employees 

To discuss the Purchase Date with JEA, including whether the Purchase Date should occur over multi2Ie Qay 
periods. Section 2(q) of the Plan specifies that the first Purcha e Date will occur January 15, 2020. 
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(other than to the CEO) under the Plan to the CEO. The Committee Chair retains the 
authority to determine the number of Performance Units that may be allocated to the CEO. 

Q8: How many Performance Units must I purchase to participate in the Plan? 

A8: You may purchase up to the maximum number of Performance Units allocated to you. 
However, you may purchase less than all of the Performance Units that you have been 
allocated. 

If you purchase none of the Performance Units allocated to you, you will not participate in 
the Plan and you will not be eligible to receive the Redemption Price in exchange for your 
Performance Units. 

Q9: How is the Purchase Price determined? 

A9: Under the Plan, the Purchase Price will be no less than $10.00 per Performance Unit. JEA 
has set the Purchase Price as $10.00 per Performance Unit. 

..... , ..................................... ,, ................ .......................... ..................... ..................................................................................................................................................... -............. .................. .. ........... ........ ........ ..... ~ .... ..... .. 

QlO: Will I be required to pay the Purchase Price for my Performance Units? 

AlO: Yes, to purchase Performance Units under the Plan, you must pay the aggregate Purchase 
Price for the Performance Units you wish to purchase. The aggregate Purchase Price is 
equal to $10.00 multiplied by the number of Performance Units that you wish to purchase. 

Example: If JEA allocates you five Performance Units and you wish to purchase four 
Performance Units, the aggregate Purchase Agreement will be equal to $40.00 ($10.00 x 
four Performance Units) . 

................................ .................... ............................................. .. . • ••• , •• , •• _ ........... , •• _,,, , _,,_,,, ............................................... ......................... ..,... •• •••••••••••••• ; ,,,,, ....... . .. . ~ ••••• •••• •• ••••• •• •• • ••• •• •• • ••••••• • •••••••••••• & . . . ....... .................... . 

Ql l: How do I pay the Purchase Price for my Performance Units? 

All: To pay the Purchase Price for the Performance Units that you wish to purchase, you must 
elect to defer a portion of your pay equal to the aggregate Purchase Price for the 
Performance Units you wish to purchase. You may elect to defer your pay in a lump sum 
or equal installments during certain payroll periods as selected by you. 

To purchase Performance Units on January 15, 2020, you must elect to defer your pay by 
no later than December 31, 2019. If you do not make this election by December 31, 2019, 
you will not be eligible to purchase Performance Units on January 15, 2020. 

""''"'''""""'"""'n••- •.,••••"'""""'-""""""""' " ' '' ' '''"'''""'·•" " "'" '' "'-"""''"'"" .. -""""-"'"'"''"" '','' ''" '"'"''"''',".,,.,.,, ...• , ,,;~ .... . ~-••• •• ••"""'"''"'"-""'' ' "" ' '~'''"'""'- ••••• •••'• """""°'''•••••'"''""'"""""'""'"'""""'•'"""'""••""''• ••••••••.,,.~, ••••••.,••.,• • • 

Ql2: Under what circumstances will I forfeit the Purchase Price that I pay for my Performance 
Units? 

Al2: If prior to the Vesting Date (as described in Q&A 13) your employment with JEA is 
terminated for cause (as described in Q&A 20) or you voluntarily terminate your 
employment with JEA for any reason, you will forfeit the entire amount of the Purchase 

4816-7518-1216, v. 3 



Price that you paid for the Performance Units that have not vested as of the date of your 
termination or voluntary termination, as applicable, of employment. 

Q 13: When will I receive the Redemption Price for my Performance Units? 

Al3: The Performance Units will vest on the earlier to occur of (a) the last day of the three-year 
performance period (as described in Q&A 14) and (ii) the date on which a Recapitalization 
Event (as described in Q&A 23) occurs (the "Vesting Date"). Except as otherwise 
described in Q&A 18, you must be employed with JEA on the Vesting Date for the 
Performance Units to vest. You will only receive the Redemption Price for vested 
Performance Units. 

JEA will pay the Redemption Price to you for your vested Performance Units no later than 
30 days after the Redemption Price has been certified by the Committee Chair as described 
in Q&A 14. The amount of the Redemption Price will be reduced by applicable 
withholding taxes. 

,.,.,., • .,,,.., •• ,,,.,._,,., • .,_,,.,.-, ,-,,,,,,,,,,,,~. • •u•-•H••"'''""''"'''' ... ' "" '"''''"'"'"'"''''""' '-'"'"''"'l""'-'"'"'""''"""''''"""'"''''''''''' ' '' '''''uoooo••• •••• •••• •H•H••••••• •• "' ' '''''''"""''''''''"''''''"·'·'·'"'""·'·'·"''''·' '·,',., .• ,.,.,., , •. ,,,uooo"''"''''' 'f'''''•'"'''''''' 

Q14: How is the Redemption Price calculated? 

A14: The Redemption Price is calculated as set forth below based on a three-year performance 
period (if a Recapitalization Event occurs, the performance period will be shortened, and 
the performance period will end on the closing date of such Recapitalization Event) (the 
"Performance Period"). 

The Performance Period will begin on January 15, 2020 and will end on January 15, 2023 
(the "2020/2023 Performance Period"), unless a Recapitalization Event occurs before 
such date in which case the performance period will end on the date on which the closing 
of the Recapitalization Event occurs. 

The 2020/2023 Performance Period will be based on the following performance metrics: 

The Redemption Price will increase by $100.00 per Performance Unit for each "Value 
Change Percentage" increase of 1 % in excess of the "Challenge Value Target" and will 
decrease by $0.50 per Performance Unit for each "Value Change Percentage" decrease of 
1 % below the Threshold Value Target, but the Redemption Price will not be less than $0.00 
per Performance Unit (the "Redemption Price"). 

• For the 2020/2023 Performance Period, the "Challenge Value Target" will be 110% 
and the "Threshold Value Target" will be 90%. 

• The "Value Change Percentage" means a percentage equal to the "Current Year Value" 
divided by the "Base Year Value." 

• "Current Year Value" means, with respect to the Performance Period, the sum of (a) 
JEA's Net Position, as shown on JEA's audited financial statements for the 
Performance Period (or, in the case of a Recapitalization Event, JEA's Net Position as 
shown on JEA's audited financial statements immediately following the closing date 
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of the Recapitalization Event), (b) the aggregate consideration paid directly or 
otherwise transferred to the City of Jacksonville whether in cash or in-kind (excluding 
any public service taxes or franchise fees) during the 12-month period prior to the end 
of the performance period, and ( c) the aggregate consideration (including refunds, 
rebates and distributions) paid, distributed, credited or otherwise provided to JEA's 
customers during the 12-month period prior to the end of the Performance Period. Any 
consideration and change in Net Position, as applicable, in connection with the 
Recapitalization Event will be taken into account for purposes of calculating the 
amounts in (a)- (c). 

• For the 2020/2023 Performance Period, "Base Year Value" is the amount equal to the 
Current Year Value for fiscal year 2019 as reflected on JEA's audited financial 
statements when available. 

The Redemption Price that you receive for your vested Performance Units will include the 
Purchase Price that you paid for each Performance Unit.7 

Example: [To come]8 

Q15: Is it possible that I may not receive any Redemption Price for my Performance Units? 

A15: Yes, as described in Q&A 14, the Redemption Price will be decreased by $0.50 per 
Performance Unit for each "Value Change Percentage" decrease of 1 % below the 
Threshold Value Target up to $0.00 per Performance Unit. However, the Redemption 
Price will not be less than,$0.00 per Performance Unit. 

.............................................................. ,,.,,.,.,., ... ,_ ..... . . . . . . ,_,,, •••••••••• ,_,, , ..... . . .... ........................ ,_,,,,,,, ........ ....... ........ ....... .. ... . . ... .. ...... ................................. . ,_,_,,., ..................... ,,_, ............................................... ,, .. r 

Q16: Who will calculate the Redemption Price? 

A16: JEA's Chief Financial Officer will calculate the Redemption Price per Performance Unit. 
The Committee Chair will certify the Redemption Price as soon as practicable following 
the completion of JEA 's audit for the applicable Performance Period, but in no event later 
than 30 days following the end of the Performance Period. 

Ql 7: Are there any conditions to my receipt of the Redemption Price? 

Al 7: Yes you need to satisfy certain conditions in order to receive the Redemption Price for 
your vested Performance Units. These conditions include as follows: 

(a) you must execute your Long-Term Performance Unit Agreement enclosed with this 
invitation booklet on Tab E and return it to JEA by following the instructions included 
in Tab D· __ , 

To discuss with JEA whether the Purchase Price will be refunded to a participant even if the performance 
metrics are not atrained. There is a sub tantial risk of forfoiture on a termination for cause or a volunlar 
termination of emQ_loyment. 

JEA to provide. 
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(b) except as described in Q&A 18, you must be continuously employed with JEA; 

( c) you must execute and not revoke a release of claims in favor of JEA and the City of 
Jacksonville (JEA will notify you when it is time for you to execute the release); and 

(d) you must comply with the covenants set forth in your Long-Term Performance Unit 
Agreement (the "Agreement"). 

Ql 8: What happens to my Performance Units and the Purchase Price that I paid upon an 
involuntary termination of employment with JEA? 

Al 8: If you experience an involuntary termination of employment prior to the applicable Vesting 
Date for your Performance Units, you will still be paid the Redemption Price for all of your 
Performance Units. Any Redemption Price payable to you as a terminated employee for 
your Performance Units will be paid to you at the same time as the amounts would have 
been paid had you not experienced an involuntary termination of employment. 

An involuntary termination of employment means a termination of employment by JEA 
without cause (as described in Q&A 20) or due to your death or disability (as defined in 
the Plan).9 

Q19: What happens to my Performance Units and the Purchase Price that I paid upon a 
termination of employment with JEA for cause or a voluntary termination of employment? 

A19: If you experience a termination of employment for cause (as described in Q&A 20) or you 
voluntarily terminate your employment with JEA for any reason, in each case, prior to the 
applicable Vesting Date for your Performance Units, you will forfeit both the Performance 
Units to the extent unvested and the Purchase Price that you paid for such unvested 
Performance Units. 

''""''"'''''''"""''' .... ""_ .. .,,_,,,. .. .,, .......... ,.,, .. ,_.,,,,,..,,,,.,,,.,,,,.., .. , .. ,,,,,, ... ,_ ... _,,,,_,,_, .. _,, ... ,.,,,,,,_,,, .. ,,,.,_ .. ,,, ,., ,. ,,.,,.,,,, ,,, ,,, .... _..,,, ,. .. ,,. ,. ,,,.,,,,,,,.,,., .. ,,.'."'''''''" '''',',' "''""' '"' '~ ''' '-'' '' '' "·'·'-"" ' ' -~-' ' "<+t! ' ''.'' '" ::•Uo o" '"' ' ' "'""""' 

Q20: What is a termination of employment for "cause"? 

A20: Under the Plan, "cause" generally means: 

9 

(a) if you have an employment agreement, consulting agreement or similar agreement in 
effect with JEA at the time of purchase of the Performance Units that defines a 
termination for "cause" (or words oflike import), "cause" as defined in such agreement, 
or 

(b) if you have an employment agreement, consulting agreement or similar agreement in 
effect with JEA at the time of purchase of the Performance Units or where there is such 
an agreement but it does not define "cause" (or words oflike import): (i) you have been 
convicted of, pled guilty or no contest to or entered into a plea agreement with respect 
to, any felony under applicable law or any crime involving dishonesty or moral 

JEA to clarify what is meant by the request to include a "geogra2hic trigger." 

A-6 

4816-7518-1216, v. 3 



turpitude; (ii) you have engaged in (A) any willful misconduct or gross negligence or 
(B) any act of dishonesty, violence or threat of violence that would reasonably be 
expected to result in a material injury to JEA; (iii) you willfully fail to perform your 
duties to JEA and/or willfully fail to comply with lawful directives of the Board; (iv) 
you materially breach any term of any contract to which you and JEA is a party; or (v) 
you materially breach any term of the Plan and/or your Long-Term Performance Unit 
Agreement. 

With respect to clauses (iii), (iv) and (v) and ifthe event giving rise to the claim of"cause" 
is curable, JEA will provide written notice to you of the event within 30 days of JEA 
learning of the occurrence of such event, and such cause event must remain uncured 15 
days after JEA has provided such written notice and any termination of your employment 
for "cause" with respect to clause (iii), (iv) or (v) must occur no later than 30 days following 
the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful 
collective bargaining agreement or the applicable and lawful Civil Service and Personnel 
Rules and Regulations of the City of Jacksonville (the "Civil Service Rules"), the 
definition of "cause" (or words of like import) in such collective bargaining agreement or 
the Civil Service Rules, as applicable, will control. 

o••"•o.M•• •-·•--••••••••••••"''' ' '"' '''"""' '''" '""'"""""""''' .. ""'"'""'_'_'"''"""'""""'"'' .. "''"'""'''"""''''"'"..,.""'-'"".,..'''".,""" .... '"'- ''''"''·'-'''''''''"-.-•••- .... •••••- •"- "''"''"'._-..,,,_,,, .... .,,,,.,.,.,,, .. , ,L,., .. ,.,,,,,.,,,,, .. ,,,. .. ,,,.,.,,,,,.,,.,,,, 

Q2 l: What happens if I am retirement eligible and retire before the applicable Vesting Date? 

A21: If you become a retirement eligible employee (as described below) and retire, in each case, 
prior to the applicable Vesting Date for your Performance Units, your Performance Units 
will vest on the applicable Vesting Date. 

You are retirement eligible if you have attained one of the retirement milestones as 
described in the General Employees Retirement Plan. 

Q22: What happens if my designation changes from appointed to civil service? 

A22: If at any time from when you are notified by JEA of your eligibility to participate in the 
Plan and ending on the last day of the Performance Period, your designation changes from 
appointed to civil service (whether or not such change is voluntary), the level at which you 
participate in the Plan will be adjusted to reflect such change. 

If such change occurs (a) at any time prior to the Purchase Date, the number of Performance 
Units that you will be eligible to purchase will be reduced to a number of Performance 
Units that is equal to the number of Performance Units you would have been eligible to 
purchase had you heen civil service on the date on which you were notified of your 
eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, but 
prior to the last day of the Performance Period, you will forfeit a number of Performance 
Units such that you will have purchased a number of Performance Units that is equal to the 
maximum number of Performance Units you would have been eligible to purchase had you 
been civil service on the Purchase Date (it being understood that such number of forfeited 
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Performance Units may be zero) and JEA will refund to you the aggregate Purchase Price 
for such forfeited Performance Units. 

RECAPITALIZATION EVENT 

Q23 : What is a Recapitalization Event? 

A23: A "Recapitalization Event" means the closing and funding of a transaction or a series of 
related transactions in accordance with Article 21 of the Charter of the City of Jacksonville 
and any other applicable law that results in either (a) unencumbered cash proceeds to the 
City of Jacksonville of at least $3,000,000,000 or (b) at least 50% of the net depreciated 
property, plant and equipment value of either JEA's electric system or JEA's water and 
wastewater system being transferred, assigned, sold or otherwise disposed of. 

Q24: What happens to my Performance Units upon a Recapitalization Event? 

A24: On the closing date of a Recapitalization Event, your Performance Units will vest and you 
will receive the applicable Redemption Price for your Performance Units. The Redemption 
Price will be paid in cash no later than 30 days after the Redemption Price has been certified 
by the Committee Chair as described in Q&A 16. 

AMENDMENTS OF THE PLAN 
......... . ............... .. 1 . ..... ;: . ........................... . ......................... ..... . . ... · ... .... ... ..... .... -........... . .... ... ..... . . . ...... ....... ' ....... ......... ................ ........... . ..... . .... ,. •• _, , ..................... . ... _,_., ., .. __ ,,_ ......................... , •• _ . ....................... . 

Q25: May the Board amend the Plan? 

A25: Yes, the Board may amend the Plan at any time. However, no amendment to the Plan may 
impair the rights of participants in the Plan without such participants' written consent. You 
will be provided any details of any amendment that would affect you as soon as reasonably 
practicable. 

MISCELLANEOUS 

Q26: Has the Plan been collectively bargained?10 

A26: Yes, the Plan has been collectively bargained with the applicable union representatives . 
.... _ .... ,, __ ,,,,,_,,, ___ , ..... _ .. , .. _,, ....................... -.......................... .... --.................. - ...... ... ..................................................................................................... , .......... ,_ , ,, ......................... .. .................... , ..... -........ ....... .. 
Q27: How should I respond if someone asks about my Plan benefits or JEA's financial status? 

A27: All inquiries from persons other than your legal, financial and/or tax advisors relating to 
the value of your Performance Units, the Plan or JEA's financial status (including questions 
from the press, prospective JEA investors, JEA customers or vendors, prospective JEA 

10 I, ,, \ I! j i·.f !) ' I: J I ' ) '. \'1 I' : , ' I J' I I 
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hires and current co-workers) should be directed to the JEA's Chief Financial Officer via 
email at wannrf@jea.com. 
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TABB 

RISK FACTORS TO BE CONSIDERED BEFORE PURCHASING THE 
PERFORMANCE UNITS UNDER 

THE JEA LONG-TERM PERFORMANCE UNIT PLAN 

The occurrence of any of the following risks could materially and adversely affect JEA's 
business, operating results and financial condition. In addition, risks and uncertainties that are not 
presently known to us or that we currently believe are immaterial may also impair JEA's business 
and operations. If any of these risks occur, the value of your Performance Units could decline and 
you may lose all or part of your Purchase Price. 

The list of risk factors below does not purport to be a complete enumeration or 
explanation of the risks involved in purchasing the Performance Units under the Plan. 
You should carefully evaluate all of the information in this invitation booklet, the Plan 

and your Long-Term Performance Unit Agreement and consult with your own legal, tax 
and/or financial advisers before deciding whether to purchase Performance Units and 

pay the Purchase Price under the Plan. 

There are a number of factors that may impact JEA's business and financial conditions. 

The Redemption Price of the Performance Units will be subject to the future performance 
of JEA and, accordingly, before purchasing the Performance Units, you should carefully consider 
the risk factors described in JEA's Electric System and Water & Sewer System Annual Disclosure 
Reports (the "Annual Reports") filed with the Municipal Securities Rulemaking Board on its 
EMMA website and on www.jea.com under the "Financial Reports" section (About> Investor 
Relations> Financial Reports> Annual Disclosure Reports), which are incorporated by reference 
into this invitation booklet, together with the other information incorporated by reference herein 
or provided in this invitation booklet (including the risks set forth below). 

The issues and associated risks and uncertainties discussed in the Annual Disclosure 
Reports that are incorporated herein by reference are not the only ones JEA may face. 
Additional issues may arise or become material as the energy, water and wastewater 
industries evolve. The risks and uncertainties associated with those additional issues could 
impair JEA's businesses in the future. 

The Redemption Price of the Performance Units in the future may be higher or lower than 
the Purchase Price that you paid for the Performance Units due to changes in JEA's operating 
performance or prospects and other factors, including broad market fluctuations. Some specific 
factors that may have a significant effect on the Redemption Price of your Performance Units 
include: 

• JEA has a history of losses, and may not achieve or maintain profitability in the future; 

• climate change, or legal, regulatory or market measures to address climate change, may 
negatively affect JEA's business, operations and/or financial performance; 
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• natural disasters, including, but not limited to, hurricanes and/or fires, could destroy 
JEA's facilities and equipment; 

• actual or anticipated fluctuations in JEA's operating results or future prospectus; 

• factors outside of JEA's control, including modifications to JEA's book value; 

• strategic actions by other industry participants, such as acquisitions or restructurings; 

• new laws or regulations or new interpretations of existing laws or regulations 
applicable to JEA's business; 

• JEA may be subject to legal proceedings and litigation, which are costly and may 
subject JEA to significant liability and increased costs of doing business; 

• changes in accounting standards, policies, guidance, interpretations or principles; and 

• adverse conditions in the financial markets or general economic conditions, including 
but not limited to, those resulting from war, incidents of terrorism and responses to 
such events. 

There is no duty to update this invitation booklet. 

JEA has no obligation to update the information contained in this invitation booklet. 
Accordingly, you should bear in mind that there may have been material changes in the affairs of 
JEA since the date of this invitation booklet, and it is up to you to review JEA's publicly available 
reports and information. 

The information and expressions of opinion set forth herein or included herein by specific 
reference are subject to change without notice, and neither the delivery of this invitation booklet, 
nor the Plan nor your Long-Term Performance Unit Agreement shall, under any circumstances, 
create the implication that there has been no change in the affairs of JEA since the date hereof and 
thereof. 

The Performance Units are not transferable and there is no market available for sale of the 
Performance Units. 

You may not transfer, sell, pledge or otherwise dispose of your Performance Units (other 
than by will or the laws of descent or distribution) and there is no market to sell the Performance 
Units. 

* * * 

THE PERFORMANCE UNITS ARE NOT EQUITY OR SECURITIES OF JEA, NOR 
ARE THEY INTF,NOF.O TO HF. TRF.A TF.O AS STJCH A NO A NY RF.PRF.SENT A TI ON 
BY JEA OR ITS AGENTS TO THE CONTRARY SHOULD NOT BE RELIED UPON. 
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TABC 

FINANCIAL STATEMENTS 

You can access and view JEA's financial statements, including the unaudited Quarterly 
Analysis of Financial Performance for the quarter ended June 30, 2019, through this link: 11 

bttps://www.jea.com/ About/Investor Relations/Financial Reports/ 

Please contact AME], [TITLE] at [EMAIL ADDRESS] if you have trouble viewing or 
accessing the financial statements. 12 

11 To be updated prior to distribution to participants, as necessary. 
12 JEA to provide the name, title and email address of the JEA reJ1resentative. 
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TABD 

INSTRUCTIONS FOR PARTICIPATING IN THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

To purchase Performance Units and participate in the Plan: 

• You must sign and return your Long-Term Performance Unit Agreement enclosed with 
this invitation booklet; and 

• You must complete, sign and return the Purchase of Performance Units and Deferral 
Election attached as Schedule I to your Long-Term Performance Unit Agreement. 

The documents listed above must be returned to [NAME], [TITLE], at [Foh~~y/Pillsbury], 13 at 
DDRESSJ, or at EMAIL ADDRESS . 

All required forms and materials must be postmarked by no later [DATE], 2019. If your 
required forms and materials are postmarked later than [DATE], 2019, your election will 

not be processed and you will not be eligible to purchase Performance Units and 
participate in the Plan.14 

13 JEA to confirm whether Foley or Pillsbury will receive the documents. 
14 JEA to provide the postmark date. 
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TABE 

JEA LONG-TERM PERFORMANCE UNIT PLAN 

[To be attached] 
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TABF 

JEA LONG-TERM PERFORMANCE UNIT AGREEMENT 

[To be attached] 
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[INSERT JEA LOGO] 

DRAFT 09 tO 101909-26-2019 
CONFIDENTIAL 

INVITATION TO PARTICIPATE IN THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

Dear AME], 

WeAs a new benefit to JEA emQ!Q e . we are delighted to let you know that you are 
eligible to participate in the JEA Long-Term Performance Unit Plan (the "Plan"). The Plan is-a 
new program that was approved by JEA's Board of Directors as part of the long-term 
compensation framework ltti4ei:tr.ed-by-#1e--Board of Dit=eeters at its meeting on June 27 2019 .~ 
and is available startin in 2020. 

How the Plan Works 

The Plan allows you to purchase 1:1p co a specified number of performance units, as set 
.fi Ft-!Hn-yeur-- rtg Term--Jlel'fe~t-Agr-eemer*; from JEA at--areferred to as "PUPs." 
The purchase price of each PUP is $10.00 per unit. T-he purchase prireand is paid y-y&H--by 
deferring a portion of your pay earned in 2020 equal to the aggregate purchase price of the 
performance units PUP you wish to purchase. The number of PUPs available to ou to urchase 
is set forth in the cover letter to the Plan and ):'.Our Lon -Term Performance Unit Agreement 
rovided to ou. 1 For example, if JEA allocates you five rerformanee--lifHis~ and you wish 

to purchase all five perfom1anee unitsPUPs, the aggregate purchase price to be deferred from 
your pay earned would be equal to $50.00 ($10.00 x five pCffeffi:ti:lftee-ltn+l ·PUP "). When the 
performa11ec 1:111itsPUPs vest, subject to the satisfaction of certain conditions, you are eligible to 
receive a cash payment in consideration for the pet=fefffitl-Ree--Hfl+f:.sPUPs you purchased. The 
amount of the cash payment is calculated based on the attainment of specified corporate 
performance metrics and includes the aggregate purchase price you paid for your pet=fot=mance 
units. Enclosea \vith this invitation b klet is a eop~f the Plan and your Long Term 
:Pet=forn1anee Unil AgreememPUPs. For additional information on how the Plan works, please 
refer to the frequently asked questions on Tab A of this invitation booklet. 

Risks Associated with Participating in the Plan 

As described above, in order to purchase pet:fefffiaRe~itsPUP under the Plan, you 
must pay a purchase price of $10.00 per uffitPUP. As it is possible that you may forfeit the 
entire amount of the purchase price under certain circumstances (for example, if your 
employment with JEA is terminated for cause), you should carefully consider whether to 
purchase the perfonnance unitspUPs. In considering whether to purchase the perfonnance 
uffits~, you should review the risks described on Tab B of this invitation booklet and the 
financial information contained in Tab C of this invitation booklet. 

Instructions and Additional Information 

JEA to confirm date. 

~ JEA to confirm whether there will be a sc arnlc cover I ttcr.!Qjhc Pla.!Ll!fill Lon -Term Pcrformanc_c UniL 
A rccnu:n t. 



If you wish to participate in the Plan and purchase the performttACe unilsB:d.f§, please 
review this invitation booklet carefully and follow the instructions set forth on Tab D of this 
invitation booklet. All required forms and materials must be postmarked by no later Urnn 
[DATE], 2019. If your required forms and materials are postmarked later than [DATE], 2019, 
your election will not be processed and you will not be eligible to purchase performance 
Hfri.tsPUPs and participate in the Plan.:_ 

For further information concerning the Plan, please contact [NAME], [TITLE] at JEA, 
via email at [EMAIL ADDRESS] .~ 

This is an exciting time for JEA! 

Sincerely, 

Aaron Zahn 
Managing Director & Chief Executive Officer 

.I EA to irovid the 1ostmnrk llat 

.I EA to irovidc the name. ti t_lc and emai l addre. s < r the JEA re 1resentative. 
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TABA 

QUESTIONS AND ANSWERS ABOUT THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

INTRODUCTION~ 

Below are a number of frequently asked questions ("FAQs") regarding the principal 
features of the Plan. The Plan was adopted by the Board at its meeting on July 23, 2019. 

This document is only intended to be a summary. Some provisions are described in 
abbreviated form and others are not mentioned at all. If there is any ambiguity in these FAQs or 
if there is a conflict between these FAQs and the official text of the Plan or your Long-Term 
Performance Unit Agreement, then the official text of the Plan or your Long-Term Performance 
Unit Agreement, as applicable, will govern. 

Where the context so requires? references to "JEA'' refer to JEA, its affiliates asst ns 
subsidiaries and successors. 

THIS INVITATION BOOKLET DOES NOT PROVIDE LEGAL, FINANCIAL OR 
TAX ADVICE. JEA STRONGLY ADVISES YOU TO SEEK THE ADVICE OF A 

QUALIFIED LEGAL, FINANCIAL AND/ORT AX ADVISER REGARDING YOUR 
PARTICIPATION IN THE PLAN. 

GENERAL PLAN PROVISIONS 

Ql: What is the purpose of the Plan? 

A 1: The purpose of the Plan is to provide a means by which employees of JEA may be given 
incentives to remain with JEA driYe value for euGtomers dfr1e v11lue for the e&mmunity 
of North East Florida dnve environmental vulue M~ enve 1lnanc1al vulue rer JbA a.ml 
the City of Jacksonville and share in the financial h alth : of JEA. 

Q2: Who is eligible to participate in the Plan? 

A2: Any full-time employee of JEA~s-a-f+i-1-iat ~gm; , l~B iaiaries nd su~ 
(-eeHeeti-v-ely,-ilie JEA Greup:..? includin an full-time OGC attorne ) who has been 
employed by any member of the JEA Group for at least three months prior to the 
Purchase Date (as described in Q&A 3) aAd any full time atteffiey fro rn-t!le-Gffice of tl~e 
Geftefa nse~e1-1-v+J.le-wl1&-i- ee~earea- '.1:-ltJ ·i:vel 'Gf-0-t 

JEA lQ cgnli rm whether ajl the refcl:i!.!lCC._ !Q ··performance units" l1ould be chan •cd to ·'PUPs.'" This was not 
retlccted in the h1111d 11111 rk-11 rcc<.: ived from JF.A 

JEA to eonfinn whetker this should instead ~·efer to "success." 



least thfee monlhs prior to the Pl1rclwse Da!:e is eligible to participate in the Plan. Part
time and temporary employees of JEA are not eligible to participate in the Plan. 

Any exceptions to the above eligibility requirements must be recommended by JEA's 
Chief Executive Officer (the "CEO") and approved by the Chair of the Compensation 
Committee (the "Committee Chair") of the Board of Directors of JEA (the "Board"). 

Q3: How does the Plan work? 

A3 : Each eligible employee may purchase a specified number of performance units (the 
"Performance Units") as set forth in soohthe employee's Long-Term Performance Unit 
Agreement from JEA on January 15 of each year (the "Purchase Date")~ by electing to 
defer a portion of ---&Hffithe employee's pay equal to the aggregate purchase price (the 
"Purchase Price") for the Performance Units that weh~ employee wishes to purchase. 

The Purchase Date for the Performance Units that are allocated to you now will be 
January 15, 2020. 

Q4: Who administers the Plan? 

A4: The Committee Chair administers the Plan. The Committee Chair has the full authority 
and discretion to take any actions ttthe Committee Chair deems necessary or advisable 
for the administration of the Plan. All decisions, interpretations,, and other actions of the 
Committee Chair will be final and binding. 

Q5 : How many Performance Units are reserved under the Plan? 

A5 : JEA has reserved an aggregate of 100,000 Performance Units for purchase by eligible 
employees under the Plan. However, only 30,000 Performance Units will be available 
for purchase by eligible emR.\Qyees on the Purchase Date. 

ALLOCATION OF PERFORMANCE UNITS 

Q6: What is a Performance Unit? 

A6: Each Performance Unit is a p:hanlo1l3 or notiofl01 lmit U1al represents a right to receive a 
cash payment equal to the Redemption Price (as described in Q&A 14) in exchange for 
such Performance Unit. A Performance Unit is not, and does not represent an equity or 
security interest in JEA. 

Q7: How are Performance Units allocated under the Plan? 

To discuss the Purchase Dar1:: . .vd!l1.JEA, i11clud.[ng whether the Purchase Date hould occur over mu lti Jlc a 
periods . Secti on 2 g) o f the Plan spec ifi cs that the fi rst Purc hase Date will occur Januar 15 2020. 
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A7: Under the Plan, the Committee Chair has complete discretion to determine when and to 
whom Performance Units will be allocated and the number of Performance Units that 
may be allocated. The terms and conditions of Performance Units will be set forth in 
your Long-Tenn Performance Unit Agreement-ev+eencing the 'Performance UA:iis . 

The Committee Chair has delegated irs!llil delegate lhe Committee Chair' · authority 
under the Plan to determine the number of Performance Units that may be allocated to 
eligible employees (other than to the CEO) under the Plan to the CEO. The Committee 
Chair retains the authority to determine the number of Performance Units that may be 
allocated to the CEO. 

Q8: How many Performance Units must I purchase to participate in the Plan? 

A8 : You may purchase up to the maximum number of Performance Units allocated to you. 
However, you may purchase less than all of the Performance Units that you have been 
allocated Lo you . 

If you purchase none of the Performance Units allocated to you, you will not participate 
in the Plan and you will not be eligible to receive the Redemption Price in exchange for 
your Performance Units. 

Q9: How is the Purchase Price determined? 

A9: Under the Plan, the Purchase Price will be no less than $10.00 per Performance Unit. 
JEA has set the Purchase Price as $10.00 per Performance Unit. 

QlO: Will I be required to pay the Purchase Price for my Performance Units? 

AlO: Yes, to purchase Performance Units under the Plan, you must pay the aggregate Purchase 
Price for the Performance Units you wish to purchase. The aggregate Purchase Price is 
equal to $10.00 multiplied by the number of Performance Units that you wish to 
purchase. 

Example: If JEA allocates you five Performance Units and you wish to purchase four 
Performance Units, the aggregate Purchase Agreement will be equal to $40.00 ($10.00 x 
four Performance Units). 

Ql 1: How do I pay the Purchase Price for my Performance Units? 

All: To pay the Purchase Price for the Performance Units that you wish to purchase, you must 
elect to defer a portion of your pay equal to the aggregate Purchase Price for the 
Performance Units you wish to purchase. You may elect to defer your pay in a lump i;mm 
or equal installments during certain payroll periods as selected by you. ¥eu-R'li.'! . l <:-He 
~he rn leAdar year prior to the en-1-efl&ar-yeaf-i.a-wl'ltel.3 ·I mp nsaHen 
ts--eaftletl-ttfl·El-y&~t:t rchase lhe Per rormane e U 11 its . 
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To purchase Performance Units on January 15, 2020, you must elect to defer your pay by 
no later than December 31, 2019 (or an earlier date-as-seleet-ed-b~t-he Committee Chair). 
If you do not make this election by December 31, 2019 (or the earlier date as selected by 
the Committee Chair), you will not be eligible to purchase Performance Units on January 
15, 2020. 

Q12: WtllUnder w.ti.at circumstances will I forfeit the Purchase Price that I pay for my 
Performance Units? 

A12: ~!f prior to the Vesting Date (as described in Q&A 13) your employment with aflJ' 
member of the JEA Group is terminated for cause (as described in Q&A 20) or you 
voluntarily feS-it,'i-lterminate your employment with aey-men:iber of the JEA Group for any 
reason, you will forfeit the entire amount of the Purchase Price that you paid for the 
Performance Units that have not vested as of the date of your termination or 
resignationvolunta1Y, termination, as applicable, of employment. 

Ql3: When will I receive the Redemption Price for my Performance Units? 

Al3 : The Performance Units will vest on the earlier to occur of (a) the last day of the three
year performance period (as described in Q&A 14) and (ii) the date on which a 
Recapitalization Event (as described in Q&A 23) occurs (the "Vesting Date"). Except as 
otherwise described in Q&A 18, you must be employed with a member of the JEA Group 
on the Vesting Date for the Performance Units to vest. You will only receive the 
Redemption Price in respeet offor vested Performance Units. 

A member of the JEA Group will pay the Redemption Price to you in respect offor your 
vested Performance Units no later than 30 days after the Redemption Price has been 
certified by the Committee Chair as described in Q&A 14. The amount of the 
Redemption Price will be reduced by applicable withholding taxes. 

Q14: How is the Redemption Price calculated? 

A14: The Redemption Price is calculated as set forth below based on a three-year performance 
period (if a Recapitalization Event occurs, the performance period will be shortened, and 
the performance period will end on the closing date of such Recapitalization Event) (the 
"Performance Period"). 

The Performance Period will begin on January 15, 2020 and will end on January 15, 
2023 (the "2020/2023 Performance Period"), unless a Recapitalization Event occurs 
before such date in which case the performance period will end on the date on which the 
closing of the Recapitalization Event occurs. 

The 2020/2023 Performance Period will be based on the following performance metrics: 
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The Redemption Price will increase by $100.00 per Performance Unit for each "Value 
Change Percentage" increase of 1 % in excess of the "Challenge Value Target" and will 
decrease by $0.50 per Performance Unit for each "Value Change Percentage" decrease of 
1 % below the Threshold Value Target, but the Redemption Price will not be less than 
$0.00 per Performance Unit (the "Redemption Price"). 

• For the 2020/2023 Performance Period, the "Challenge Value Target" will be 110% 
and the "Threshold Value Target" will be 90%. 

• The "Value Change Percentage" means a percentage equal to the "Current Year 
Value" divided by the "Base Year Value." 

• "Current Year Value" means, with respect to the Performance Period, the sum of (a) 
JEA's Net Position, as shown on JEA's audited financial statements for the 
Performance Period (or, in the case of a Recapitalization Event, JEA's Net Position 
as shown on JEA's audited financial statements immediately following the closing 
date of the Recapitalization Event), (b) the aggregate consideration paid directly or 
otherwise transferred to the City of Jacksonville whether in cash or in-kind 
(excluding any public service taxes or franchise fees) during the 12-month period 
prior to the end of the performance period, and ( c) the aggregate consideration 
(including refunds, rebates and distributions) paid, distributed, credited or otherwise 
provided to JEA's customers during the 12-month period prior to the end of the 
Performance Period. Any consideration and change in Net Position, as applicable, in 
connection with the Recapitalization Event will be taken into account for purposes of 
calculating the amounts in (a) - (c). 

• For the 2020/2023 Performance Period, .. Base Year Value'' is the amount equal to the 
Current Year Value for fiscal year 2019 as reflected on JEA' s audited financial 
statements when available. 

The Redemption Price that you receive for your vested Performance Units will include 
the Purchase Price that you paid for each Performance Unit.i~ 

Example: [To comeJl~ 

Ql5: Is it possible that I may not receive any Redemption Price for my Performance Units? 

17 fQ discuss with J A ta ee!'ltirm tlumw ethur the Purcha c Price will be retimded to a participant even 1t the 
perfom1ancc metrics are not auained~ There i: a sub ·rnn ti al n ·k of l_brtC.turc on a tc n111 11al1 011 !or cause or a 
VOlt111la tcr111 inatio11 o f c m 110 Jl!Clll 

·~ JEA to provide. 
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Al5: Yes, as described in Q&A 14, the Redemption Price will be decreased by $0.50 per 
Performance Unit for each "Value Change Percentage" decrease of 1 % below the 
Threshold Value Target up to $0.00 per Performance Unit. However, the Redemption 
Price will not be less than $0.00 per Performance Unit. 

Ql6: Who will calculate the Redemption Price? 

A16: JEA's Chief Financial Officer will calculate the Redemption Price per Performance Unit. 
The Committee Chair will certify the Redemption Price as soon as practicable following 
the completion of JEA's audit for the applicable Performance Period, but in no event 
later than 30 days following the end of the Performance Period. 

Ql 7: Are there any conditions to my receipt of the Redemption Price? 

Al 7: Yes, you need to satisfy certain conditions in order to receive the Redemption Price for 
your vested Performance Units. These conditions ru:einclude as follows: 

(a) you must execute your Long-Term Performance Unit Agreement enclosed with this 
invitation booklet on Tab F and return it to JEA by following the instructions 
included in Tab D; 

(b) except as described in Q&A 18, you must be continuously employed with JEA; 

( c) you must execute and not revoke a release of claims in favor of JEA and the City of 
Jacksonville (JEA will notify you when it is time for you to execute the release); and 

(d) you must comply with the covenants set forth in your Long-Term Performance Unit 
Agreement (the "Agreement"}:-frt'l<l. 

W ith res~ to the co ndit ions in (e), [ insert descript io-AP 

Q18: What happens to my Performance Units and the Purchase Price that I paid upon an 
involuntary termination of employment with the-JEA Group? 

JHA 10 cims+Eler wh~ 
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A18: If you experience an involuntary termination of employment prior to the applicable 
Vesting Date for your Performance Units, you will still be paid the Redemption Price ffi 
respeet offor all of your Performance Units. Any Redemption Price payable to you as a 
terminated employee in respect offor your Performance Units will be paid to you at the 
same time as the amounts would have been paid had you not experienced an involuntary 
termination of employment. 

An involuntary termination of employment means a termination of employment by JEA 
without cause (as described in Q&A 20) or due to your death or disability (as defined in 
the Plan).: 

Q19: What happens to my Performance Units and the Purchase Price that I paid upon a 
termination of employment with -tfl.e-JEA Grm1p for cause or a res innat ioavoltmta1 
termination of employment? 

A 19: If you experience a termination of employment for cause (as described in Q&A 20) or 
you resigflvoluntaril terminate your employment with JEA for any reason, in each case, 
prior to the applicable Vesting Date for your Performance Units, you will forfeit both the 
Performance Units to the extent unvested and the Purchase Price that you paid for such 
unvested Performance Units. 

Q20: What is a termination of employment for "cause"? 

A20: Under the Plan, "cause" generally means: 

(a) if you have an employment agreement, consulting agreement or similar agreement in 
effect with JEA at the time of purchase of the Performance Units that defines a 
termination for "cause" (or words of like import), "cause" as defined in such 
agreement, or 

(b) if you have an employment agreement, consulting agreement or similar agreement in 
effect with JEA at the time of purchase of the Performance Units or where there is 
such an agreement but it does not define "cause" (or words of like import): (i) you 
have been convicted of, pled guilty or no contest to or entered into a plea agreement 
with respect to, any felony under applicable law or any crime involving dishonesty or 
moral turpitude; (ii) you have engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence that would 
reasonably be expected to result in a material injury to tH~'\em JEA 
~; (iii) you willfully fail to perform your duties to &Ry-member of the JEA ~ 
and/or willfully fail to comply with lawful directives of the Board; (iv) you materially 
breach any term of any contract to which you and a~1nber-ef.t:l'te-JEA G!=mt1Tis a 
party; or (v) you materially breach any term of the Plan and/or your long-Tenn 
Perfo rmance Unit Agreement. 

what is me;:1n!_j;Jy the requc.J to_ im;lude a 'j!cQgrnphi..: trigger.' 
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With respect to clauses (iii), (iv) and (v) and if the event giving rise to the claim of 
"cause" is curable, JEA will provide written notice to you of the event within 30 days of 
JEA learning of the occurrence of such event, and such cause event must remain uncured 
15 days after JEA has provided such written notice and any termination of your 
employment for "cause" with respect to clause (iii), (iv) or (v) must occur no later than 
30 days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful 
collective bargaining agreement or the applicable and lawful Civil Service and Personnel 
Rules and Regulations of the City of Jacksonville (the "Civil Service Rules"), the 
definition of "cause" (or words of like import) in such collective bargaining agreement or 
the Civil Service Rules, as applicable, will control. 

Q21: What happens if I am retirement eligible and retire before the applicable Vesting Date? 

A21: If you become a retirement eligible employee (as described below) and retire, in each 
case, prior to the applicable Vesting Date for your Performance Units, your Performance 
Units will vest on the applicable Vesting Date. 

You are retirement eligible if you have attained one of the retirement milestones as 
described in the General Employees Retirement Plan. 

Q22: What happens if my designation changes from appointed to civil service? 

A22: If at any time during lbe period commencing Ofl: Ifie date o.n wffieh.from wh n you are 
notified by JEA of your eligibility to participate in the Plan and ending on the last day of 
the Performance Period, your designation changes from appointed to civil service 
(whether or not such change is voluntary), the level at which you participate in the Plan 
will be adjusted to reflect such change. 

If such change occurs (a) at any time prior to the Purchase Date, the number of 
Performance Units that you will be eligible to purchase will be reduced to a number of 
Performance Units that is equal to the number of Performance Units you would have 
been eligible to purchase had you been civil service on the date on which you were 
notified of your eligibility to participate in the Plan or (ii) at any time on or after the 
Purchase Date, but prior to the last day of the Performance Period, you will forfeit a 
number of Performance Units such that you will have purchased a number of 
Performance Units that is equal to the maximum number of Performance Units you 
would have been eligible to purchase had you been civil service on the Purchase Date (it 
being understood that such number of forfeited Performance Units may be zero) and JEA 
will refund to you the aggregate Purchase Price in respect eff9r such forfeited 
Performance Units. 

RECAPITALIZATION EVENT 
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Q23 : What is a Recapitalization Event? 

A23: A "Recapitalization Event" means the closing and funding of a transaction or a series of 
related transactions in accordance with Article 21 of the Charter of the City of 
Jacksonville and any other applicable law that results in either (a) unencumbered cash 
proceeds to the City of Jacksonville of at least $3 ,000,000,000 or (b) at least 50% of the 
net depreciated property, plant and equipment value of either JEA' s electric system or 
JEA's water and wastewater system being transferred, assigned, sold or otherwise 
disposed of. 

Q24: What happens to my Performance Units upon a Recapitalization Event? 

A24: On the closing date of a Recapitalization Event, your Performance Units will vest and 
you will receive the applicable Redemption Price for your Performance Units. The 
Redemption Price will be paid in cash no later than 30 days after the Redemption Price 
has been certified by the Committee Chair as described in Q&A 16. 

AMENDMENTS OF THE PLAN 

Q25: May the Board amend the Plan? 

A25: Yes, the Board may amend the Plan at any time. However, no amendment to the Plan 
may impair the rights of participants in the Plan without such participants' written 
consent. You will be provided any details of any amendment that would affect you as 
soon as reasonably practicable. 

MISCELLANEOUS 

Q26: Has the Plan been collectively bargained?~ 

A26: Yes, the Plan has been collectively bargained with the applicable union representatives.6 

Q27: How should I respond if someone asks about my Plan benefits or JEA' s financial status? 

10 
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A27: All inquiries from persons other than your legal, financial and/or tax advisors relating to 
the value of your Performance Units or n ;A genera lly. the Plan or JEA's financial talus 
(including questions from the press, prospective JEA investors, JEA customers or 
vendors, prospective JEA hires and current co-workers) should be directed to the JEA's 
FJ+f-6 .-7ChiefFinancial Officer via email at wannrf@·ea.com. 
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TABB 

RISK FACTORS TO BE CONSIDERED BEFORE PURCHASING THE 
PERFORMANCE UNITS UNDER 

THE JEA LONG-TERM PERFORMANCE UNIT PLAN 

The occurrence of any of the following risks could materially and adversely affect JEA' s 
business, operating results and financial condition. In addition, risks and uncertainties that are 
not presently known to us or that we currently believe are immaterial may also impair JEA' s 
business and operations. If any of these risks occur, the value of your Performance Units could 
decline and you may lose all or part of your Purchase Price. 

The list of risk factors below does not purport to be a complete enumeration or 
explanation of the risks involved in purchasing the Performance Units under the Plan. 
You should carefully evaluate all of the information in this invitation booklet, the Plan 

and your Long-Term Performance Unit Agreement and consult with your own legal, tax 
and/or financial advisers before deciding whether to purchase Performance Units and 

pay the Purchase Price under the Plan. 

There are a number of factors that may impact JEA's business and financial conditions. 

The Redemption Price of the Performance Units will be subject to the future performance 
of JEA and, accordingly, before purchasing the Performance Units, you should carefully 
consider the risk factors described in JEA's Electric System and Water & Sewer System Annual 
Disclosure Reports (the "Annual Reports") filed with the Municipal Securities Rulemaking 
Board on its EMMA website and on www.jea.com under the "Financial Reports" section (About 
> Investor Relations > Financial Reports > Annual Disclosure Reports), which are incorporated 
by reference into this invitation booklet, together with the other information incorporated by 
reference herein or provided in this invitation booklet (including the risks set forth below). 

The issues and associated risks and uncertainties discussed in the Annual Disclosure 
Reports that are incorporated herein by reference are not the only ones JEA may face. 
Additional issues may arise or become material as the energy, water and wastewater 
industries evolve. The risks and uncertainties associated with those additional issues could 
impair JEA's businesses in the future. 

The Redemption Price of the Performance Units in the future may be higher or lower 
than the Purchase Price that you paid for the Performance Units due to changes in JEA's 
operating performance or prospects and other factors, including broad market fluctuations. 
Some specific factors that may have a significant effect on the Redemption Price of your 
Performance Units include:8 

• JEA has a history of losses, and may not achieve or maintain profitability in the 
future; 

JEA to confirm. 



• climate change, or legal, regulatory or market measures to address climate change, 
may negatively affect JEA's business, operations and/or financial performance; 

• natural disasters, including, but not limited to, hurricanes and/or fires, could destroy 
JEA' s facilities and equipment; 

• actual or anticipated fluctuations in JEA's operating results or future prospectus; 

• factors outside of JEA's control, including modifications to JEA's book value; 

• strategic actions by other industry participants, such as acquisitions or restructurings; 

• new laws or regulations or new interpretations of existing laws or regulations 
applicable to JEA's business; 

• JEA may be subject to legal proceedings and litigation, which are costly and may 
subject JEA to significant liability and increased costs of doing business; 

• changes in accounting standards, policies, guidance, interpretations or principles; and 

• adverse conditions in the financial markets or general economic conditions, including 
but not limited to, those resulting from war, incidents of terrorism and responses to 
such events. 

There is no duty to update this invitation booklet. 

JEA has no obligation to update the information contained in this invitation booklet. 
Accordingly, you should bear in mind that there may have been material changes in the affairs of 
JEA since the date of this invitation booklet, and it is up to you to review JEA's publicly 
available reports and information. 

The information and expressions of opinion set forth herein or included herein by 
specific reference are subject to change without notice, and neither the delivery of this invitation 
booklet, nor the Plan nor your Long-Term Performance Unit Agreement shall, under any 
circumstances, create the implication that there has been no change in the affairs of JEA since 
the date hereof and thereof. 

The Performance Units are not transferable and there is no market available for sale of the 
Performance Units. 

You may not transfer, sell, pledge or otherwise dispose of your Performance Units (other 
than by will or the laws of descent or distribution) and there is no market to sell the Performance 
Units. 

* * * 

THE PERFORMANCE UNITS ARE NOT EOUJTY OR SECURITIES OF JEA, NOR 
ARE THEY INTENDED TO BE TREATED AS SUCH AND ANY REPRESENTATION 
BY JEA OR ITS AGENTS TO THE CONTRARY SHOULD NOT BE RELIED UPON. 
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TABC 

FINANCIAL STATEMENTS 

You can access and view JEA's financial statements, including the unaudited Quarterly 
Analysis of Financial Performance for the quarter ended June 30, 2019, through this link:9_:: 

https ://www .jea.com/ About/Investor_ Relations/Financial_ Reports/ 

Please contact NAMEJ TITL at [EMAIL ADDRESS] if you have trouble viewing or 
accessing the financial statements.~ 

911 To be updated prior to distribution to participants, as necessary. 

12 JEA tQ provide_Jbe name ti llc an(! c!11:i_il addrei;r. of the JE.'\ 1·e 1rc .. ent::i~ivc . 
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TABD 

INSTRUCTIONS FOR PARTICIPATING IN THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

To purchase Performance Units and participate in the Plan: 

• You must sign and return your Long-Term Performance Unit Agreement enclosed with 
this invitation booklet; and 

• You must complete, sign and return the Purchase of Performance Units and Deferral 
Election attached as Schedule I to your Long-Term Performance Unit Agreement [and] . 

• [Any olher requirements?l>G 

The listed above must be returned to [NAME], [TITLE], at 
__ __,_,,,_13 at [ADDRESS) or at [EMA IL ADDRESS]. 

All required forms and materials must be postmarked by no later [DATE], 2019. If your 
required forms and materials are postmarked later than [DATE], 2019, your election 
will not be processed and you will not be eligible to purchase Performance Units and 

participate in the Plan.14 

13 JEA lo confirm whether Folc >r PilLbu1 wi ll receive the clocumcnls. 

14 JEA w rovide the os1mark dat..:. 
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TABE 

JEA LONG-TERM PERFORMANCE UNIT PLAN 

[To be attached] 



TABF 

JEA LONG-TERM PERFORMANCE UNIT AGREEMENT 

[To be attached] 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 

Rhode, Lynne C. (City of Jacksonville) 
Wednesday, October 16, 2019 9:11 AM 

To: 
Cc: 

'Lutrin, Jessica '; Dykes, Melissa H. - President/COO; KHyde@foley.com 

Hunt, Peter J.; Krawitz, Justin; Bradley, Danielle 
Subject: RE: Out of the Office 

Ok, thank you Jessica. We will circulate to Kevin, you, Peter, Justin, and Danielle today pay for performance documents 
for review . 

Lynne C. Rhode 

Vice President and Chief Legal Officer 

21 West Church Street Jacksonville, FL 32202 
Office: (904) 665-4115 
Email: rhodlc@ 1ea.com 

J,£ 

,trom: Lutrin, Jessica <jessica.lutrin@pillsburylaw.com> 
/Sent: Tuesday, October 15, 2019 7:32 PM 

To: Dykes, Melissa H. - President/COO <dykemh@jea.com>; Rhode, Lynne C. (City of Jacksonville) <rhodlc@jea.com>; 
KHyde@foley.com 

Cc: Hunt, Peter J.<peter.hunt@pillsburylaw.com>; Krawitz, Justin <justin.krawitz@pillsburylaw.com>; Bradley, Danielle 
<danielle.bradley@pillsburylaw.com> 
Subject: Out of the Office 

/l:\lt..'!'11:\l F1m1il - ~':\ct·ciS;.,' C'1Llll\l!\. uu \i() r llf!Cll clllnchtncnls \II' Click link::; from unktll)\111 ~t:llllct'S (li' 

u1ic\pccted t:rnni 1. I 

Dear Melissa, Lynne and Kevin -

I will be out of the office starting tomorrow for a couple of days. Peter Hunt, Justin Krawitz and Danielle Bradley (copied) 
who have all been working on Project Scampi will be available to assist in my absence and their contact details are 

below. If you could please continue to copy me on emails while I am out, that would be much appreciated, 

Best, 

Jessica 

Peter J. Hunt I Partner 

• 1 __ __,,Pillsbury Winthrop Shaw Pittman LLP 

31 West 52nd Street / New York, NY 10019-6131 
t +1.212.858.1139 I f +1.212.858.1500 I rn +1.917.836.6826 
peter.hunt@pillsburylaw.com ; website bio !pillsburylaw.com ] 
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lustin l( 1·aw itz ! ·-;2 1;;0,, /~ .. ·;sociate 

Pillsbury Winthrop Shaw Pittman LLP 
401 Congress Avenue, Suite 1700 : Austin, TX 78701-3797 
i +1.512.580.9639 i 1 ·~ 1 +1.646.879.7601 
juslin.krawitz@pillsburylaw.com i website biu [µ ilbuu1 ylesW.'-um] 

Dc:rn i2 l le 8raciiey i :~; :;0\ idt, 

Pillsbury Winthrop Shaw Pittman LLP 
31 West 52nd Street i New York, NY 10019-6131 
·: +l.212.858.1128 
danielle .bradley@pillsburylaw.com ' website bio 

Jessica Lutr in I PMrnc1· 

Pillsbury Winthrop Shaw Pittman LLP 
31 West 52nd Street I New York, NY 10019-6131 
t +1.212..858.1090 
jessica.lutrin@pillsburylaw.com i website bio [pillsburylaw.com] 

[pillsburylaw.c m) 

The contents of this message, together with any attachments, are intended only for the use of the individual or 
entity to which they are addressed and may contain information that is legally privileged, confidential and 
exempt from disclosure. If you arc not the intended recipient, you are hereby notified that any dissemination, 
distribution, or copying of this message, or any attachment, is strictly prohibited. If you have received this 
message in error, please notify the original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 
800-477-0770, Option 1, immediately by telephone or by return E-mail and delete this message, along with any 
attachments, from your computer. Thank you. 
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From: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> 

Sent: Monday, December 9, 2019, 3:56 PM 

To: "Luster, Jill R. - Executive Staff Assistant" <lustjr@jea.com> 

Subject: Fwd: Discussion re Administration of a new JEA Performance Unit Plan 61373 

Attachments: image003.jpg; ATIOOOOl.htm; JEA - Long-Term Performance Unit Plan AS REVISED 
(FINAL).pdf; ATI00002.htm; JEA - Form of Long-Term Performance Unit Agreement AS REVISED 
(FINAL).pdf; ATI00003.htm 

Begin forwarded message: 

From: "Kendrick, Jonathan A. - VP & Chief Human Resources Officer" <kendja@jea .com> 
Date: December 9, 2019 at 10:31:23 AM EST 
To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> 
Subject: FW: Discussion re Administration of a new JEA Performance Unit Plan 61373 

Lynne, 

This was initial correspondence to Mass Mutual to discuss administration of the 
PUP's. Pat sat in on a call that I wasn't able to make, but it never proceeded as the 
decision was made to suspend the program. I'll send a few more emails. 

Thanks. 

Jon 

From: Kendrick, Jonathan A. - VP & Chief Human Resources Officer 
Sent: Friday, October 25, 2019 12:19 PM 
To: 'DiGrande, Silvio' <sdigrande@massmutual.com>; Maillis, Patricia L. - Director, 
Employee Services <mailpl@jea.com>; Scheetz, Michael <mscheetz@massmutual.com> 
Subject: RE: Discussion re Administration of a new JEA Performance Unit Plan 61373 

Hi Silvio, 

I've attached the documents relating to the plan. Looking forward to the call. 

Thanks. 

Jon 



Jon Kendrick 
Vice President & Chief Human Resources Officer 
Direct: (904) 665-4747 
Mobile: (904) 466-8517 



From: DiGrande, Silvio <.-;digrande@massmutual.com> 
Sent: Friday, October 25, 2019 9:42 AM 
To: Maillis, Patricia L. - Director, Employee Services <mailplw1iea.com>; Scheet7., Michael <mschectztWnJaSS!ll11tl!ill.com> 
Cc: Kendrick, Jonathan A. - VP & ChiefHuman Resources Officer <kcndja@jea.conJ> 
Subject: RE: Discussion re Administration of a new JEA Perfurmance Unit Plan 61373 

[External Email- Exercise caution. DO NOT open attachments or click links from unknown senders or unexpected email.] 

Hi Pat, 

Our Retirement Advisory Services dept. just reached out to me. It does not look like they will have someone available for the call on Monday. 
Think this may need to be moved to Tuesday. ln the meantime they are requesting a copy ofthe Long Term Incentive Plan Docrnnent so they can 
review it before the call. 

Thank you, 

Silvio 

From: Maillis, Patricia L. - Director, Employee Services <maiml@jea~ 
Sent: Thursday, October 24, 2019 10:53 AM 
To: Scheet7., Michael <mscheet7@11111ssm111ual.com> 
Cc: DiGrande, Silvio <sdigrn111le@rnass1m1ti.uil.com>; Kendrick, Jonathan A - VP & Chief Human Resources Officer <kend ja@jea.c.om> 
Subject: [EXTERN AL ]RE: Discussion re Administration of a new JEA Performance Unit Plan 613 73 

Let's go with I 0:00 AM Monday. I'll send out a meeting invite with a conference number. 

From: Scheet7., Michael <mschect?.@nmssnrutllill.com> 
Sent: Thursday, October 24, 2019 9:09 AM 
To: Maillis, Patricia L. - Director, Employee Services <mailpl@jea com>; DiGrande, Silvio <.~digrn11de@11Jas.s111utual.com> 
Subject: RE: Discussion re Administration of a new JEA Performance Unit Plan 613 73 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown senders or unexpected email.] 

Pat 



I am avaih1blc on Monday from l 0:00 to l :00 and Tuesday I am available all day. 

Michael M. Scheetz 

Client Engagement Manager I Government Markets 

Workplace Soluflons 

MassMutual 

100 Bright Meadow Boulevard I Enfield. CT 06082 

C:i8'3J 244-n059 

Mo1<Mu111c t c om [111.1ssmUl\llll.Coml t R•U1&S1nor1 [n;tircsmarLcom] faceb ook (faccbpok.com] Tw<ller [lwittcr.con~ 1101<g d1n !!jnkedjn.com) 

From: Maillis, Patricia L. - Director, Employee Services <mailplfE.jea.com> 
Sent: Thursday, October 24, 2019 7:52 AM 
To: DiGrande, Silvio <sdigrandc@massnllltual.co111> 
Cc: Scheetz, Michael <nr>chcct!@.massn111tual.com> 
Subject: [EXTERN AL]Re: Discussion re Administration of a new JEA Performance Unit Plan 613 73 

Mike, let me know some tirres on either day that are good. 

Pat 

Sent from my iPhone 

On Oct 23, 2019, at 4:05 PM, DiGrande, Silvio <sdji;:rn11deca·1massmu!Lial.com> wrote: 

[External Email- Exercise caution. DO NOT open attachments or click links from llllknown senders or wiexpected email.] 

Hi Pat, 

We are looking into seeing if there is a retirement advisory specialist that can be on the call. Ifwe can find someone, I can tty to be on 
the call with them. I think it may be best to try to schedule something Monday or Tuesday when Mike may be able to join. 

Silvio 

From: Maillis, Patricia L. - Director, Employee Services <rnailpl@jea.com> 
Sent: Wednesday, October 23, 2019 3:34 PM 
To: Scheetz, Michael <11ischce1Wjlm1ssmutualµom> 
Cc: DiGrande, Silvio <filllw·ande@nl41s~mulua1.com> 

Subject: [EXTERNAL]RE: Discussion re Administration ofa new JEA Perfonnance Unit Plan 



Would Silvio be able to paiticipate in a call to1no1Tow at I 0:00 with Jon and I? 

Otherwise, Monday and Tuesday, Jon was off, but he can call in. Any availability Monday or Tuesday? 

From: Scheetz, Michael <nl'ichectz@massmul11al.com> 
Sent: Wednesday, October23, 2019 3:06 PM 
To: Maillis, Patricia L. - Director, Employee Services <mailpl@.ica.com> 
Subject: RE: Discussion re Adrnini<;tration of a new JEA Performance Unit Plan 

[External Email- - crcise caution. DO NOT open attachments or click links from unknown senders or unexpected email] 

Pat: 

This is to confirm receipt of yow· e-mail CtuTently traveling on business in Louisiana on client meetings and benefit fairs. In regards to 
the times you proposed l will be in the air tomorrow and on Friday I have grandparent duties with the grandkids and have the day off 

l have forwarded your e-mail onto Silvio so that we can get your inquiry into the que with our internal consulting group for comment on 
what JEA is looking to accomplish. 

I will tiy to give you a buzz when l get another break this afternoon. 

Regards, 

Michael M. Scheetz 

Client Engagement Manager I Government Markets 

Workplace Solutions 

MassMutual 

100 Bright Meadow Boulev ord I Enfield. CT 06082 

;~:18131 244-DllS~ 

MouMuluol.com ( nJaSSl1l\ll\~1J COllJ) ~ntr. eSmml [rctifCSll1.11J COID) Focsbook (fuCCb Ok.C0111) 1 lwllleo [tWit\er.COlll] \lnkodln (Jjnkedm CQITI) 

From: Maillis, Patricia L. - Director, Employee Services <mai]pl@jea.com> 
Sent: Wednesday, October 23, 2019 1 :04 PM 
To: Scheetz, Michael <mschee17@massmu(ual com> 
Subject: [EXTERNAL]Discussion re Administration ofa new JEA Performance Unit Plan 



Hi Mike, 

Left you a voice mail regarding this. Would like to schedule a call with you and possibly the team within Mass Mutual that can 
administer a performance mrit plan JEA is getting ready to have an open enrollment period fur a long-term incentive plan being offered 
to all employees of JEA. Employee will be able to elect dwing an enrollment period a nwnber of units. The w1its arc valued at 
purchase at $10.00 per mrit. The purchase will be over a few pay periods in 2020. 

Would like to talk to Mass Mutual about the administration of a plan of this nature and if they have the capability. The mrits may not be 
invested. The value and growth of the units arc based on financial performance factors of JEA. So I am envisioning that JEA Finance 
would have to provide information on a quarterly basis to show the increase or decrease in value. The election is irrevocable and there 
is risk of forfeiture if the employee leaves before the mrits vest. 

Jon Kendrick and I are very eager to talk about the plan and would like to see if you may be available tomorrow morning. Both of us 
are available from 10:00 - 11 :00 AM or Friday after 3 :00 PM. 

Pat Maillis 

Director, Employee Services 

Direct: (904-665-4132) 

Cell : (904- 703-3453) 

<image007.jpg> <image009.jpg> <imageOll.jpg> <image013.jpg> <image015.jpg> 

Florida has a very broad Public Records Law. Vntually all written communications to or from State and Local Officials and employees 
are public records available to the public and media upon request. Any email sent to or from JEA's system may be considered a public 
record and subject to disclosure under Florida's Public Records Laws. Any information deemed confidential and exempt from 
Florida's Public Records Laws should be clearly marked. Under Florida law, e-mail addresses are public records. If you do not want 
your e-mail address released in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by 
phone or in writing. 

This e-mail transmission may contain infurmation that is proprietary, privileged and/or confidential and is intended exclusively for the 
person(s) to whom it is addressed. Any use, copying, retention or disclosure by any person other than the intended recipient or the 
intended recipient's dcsignecs is trictly prohibited. rfyou arc not Uic intended recipient or their dcsignee, please notify the sender 
irrnnediately by return e-mail and delete all copies. 

Registered Representative ofMMLlnvcstors Services, LLC, Member SIPC and a MassMutual subsidiary. 

Florida has a very broad Public Records Law. Virtually all written communicatiol'lS to or from State and Local Officia ls and c1rqJloyccs 
are public records available to the public and media upon request. Any email sent to or from JEA's system may be considered a public 
record und subject to disclosure under Floridu 's Public Record& Law&. Any infonnation deelllild confidential and exempt from 
Florida's Public Records Laws should be clearly marked. Under Florida law, e-mail addresses are pubhc records. Jfyou do not want 
your e-mail address released in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by 
phone or in writing. 

Tiiis e-mail transmission may 1:u11Lai11 i11fu11uatiu11 Uial is µiupi idaiy, p1 ivilt:gtal auU/u1 1.:u1illut:11tial and is intended exclusively fur the 
person( s) to whom it is addressed. Any use, copying, retention or disclosure by any person other than the intended recipient or the 
intended recipient's designees is strictly prohibited. If you are not the intended recipient or their designee, please notify the sender 
irrnnediately by return e-mail and delete all copies 



Florida has a very broad Public Records Law. Virtually all written connnunications to or from State and Local Officials and employees are public 
records available to the public and media upon request. Any email sent to or from JEA's system may be considered a public record and subject to 
disclosure under Florida's Public Records Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be 
clearly marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public
records request, do not send electronic mail to this entity. Instead, contact JEA by phone or in writing. 

This e-mail transmission may contain information that is proprietary, privileged and/or confidential and is intended exclusively for the person(s) to 
whom it is addressed. Any use, copying, retention or disclosure by any person other than the intended recipient or the intended recipient's designees 
is strictly prohibited. If you are not the intended recipient or their designee, please notify the sender immediately by return e-mail and delete all 
copies. 

Registered Representative ofMML Investors Services, LLC, Member SIPC and a MassMutual subsidiary. 

Florida has a very broad Public Records Law. Virtually all written connnunications to or from State and Local Officials and employees are public 
records available to the public and media upon request. Any email sent to or from JEA's system may be considered a public record and subject to 
disclosure under Florida's Public Records Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be 
clearly marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released in response to a public
records request, do not send electronic mail to this entity. Instead, contact JEA by phone or in writing. 

This e-mail transmission may contain information that is proprietary, privileged and/or confidential and is intended exclusively for the person(s) to 
whom it is addressed. Any use, copying, retention or disclosure by any person other than the intended recipient or the intended recipient's designees 
is strictly prohibited. If you are not the intended recipient or their designee, please notify the sender immediately by return e-mail and delete all copies 



 



JEA LONG-TERM PERFORMANCE UNIT PLAN 

RECITALS: 

WHEREAS, all Employees of JEA, a body politic and corporate under the laws of the State 
of Florida and an independent agency of the Consolidated City of Jacksonville ("JEA''), perform 
valuable services for the customers and citizens they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Employees obtaining performance standards that shall 
be individually determined and evaluated based on the Employees' proportionate contribution to 
JEA, JEA desires to allow Employees to participate in a long-term performance unit plan on the 
terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the plan. 

SECTION 1 
PURPOSE 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain with JEA, (ii) 
drive value for customers, (iii) drive value for the community of North East Florida, (iv) drive 
environmental value, and (v) drive financial value for JEA and the City of Jacksonville. 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives for 
such Employees to exert maximum efforts for the success of JEA and for the benefit of JEA's 
customers and the community it serves and the City of Jacksonville. 

SECTION 2 
CERTAIN DEFINITIONS 

As used in this Plan, the following terms shall have the meanings given to them in this 
Section 2. Certain other terms are defined elsewhere in this Plan. 



(a) "Administrator" means the Chair of the Compensation Committee of the Board 
and, following a Recapitalization Event, the entity designated in the definitive agreement entered 
into in connection with such Recapitalization Event to act as the representative of JEA's interests 
under such agreement (and, in the absence of such a designation, the Chair of the Board). 

(b) "Agreement" means a Long-Term Performance Unit Agreement in the form 
prescribed by the Administrator for the purchase of Performance Units under this Plan. 

(c) "Applicable Law" means any constitution, law, statute, ordinance, rule, regulation, 
regulatory requirement, code, order, judgment, injunction or decree enacted, issued, promulgated, 
enforced or entered by a federal, state, provincial or local government or other political subdivision 
thereof, any entity, authority or body exercising executive, legislative, judicial, regulatory or 
administrative functions of any such government or political subdivision. 

( d) "Board" means the Board of Directors of JEA. 

(e) "Cause" means (x) in the case where a Participant has an employment agreement, 
consulting agreement or similar agreement in effect with JEA at the time of purchase of the 
Performance Units that defines a termination for "cause" (or words of like import), "cause" as 
defined in such agreement or (y) in the case where a Participant does not have an employment 
agreement, consulting agreement or similar agreement in effect with JEA at the time of purchase 
of the Performance Units or where there is such an agreement but it does not define "cause" (or 
words of like import): 

(i) the Participant has been convicted of, pled guilty or no contest to or entered 
into a plea agreement with respect to, (A) any felony under Applicable Law or (B) any 
crime involving dishonesty or moral turpitude; 

(ii) the Participant has engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence, in each case with 
respect to this clause (B), that would reasonably be expected to result in a material injury 
to the JEA Group; 

(iii) the Participant willfully fails to perform the Participant's duties to the JEA 
Group and/or willfully fails to comply with lawful directives of the Board; 

(iv) the Participant materially breaches any term of any contract to which the 
Participant and any member of the JEA Group is a party; or 

(v) the Participant materially breaches any term of this Plan and/or his or her 
Agreement; 

provided that, with respect to clauses (iii), (iv) and (v) and if the event giving rise to the 
claim of Cause is curahle, .TEA provides written notice to the Participant of the event within thirty 
(30) days of JEA learning of the occurrence of such event, and such Cause evt!nl rt!mains uncurt!tl 
fifteen (15) days after JEA has provided such written notice; provided further that any termination 
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of the Participant's employment for "Cause" with respect to clause (iii), (iv) or (v) occurs no later 
than thirty (30) days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "Cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful collective 
bargaining agreement or the applicable and lawful Civil Service and Personnel Rules and 
Regulations of the City of Jacksonville (the "Civil Service Rules"), the definition of "cause" (or 
words of like import) in such collective bargaining agreement or the Civil Service Rules, as 
applicable, shall control. 

(f) "Closing Date" means the date on which the Recapitalization Event occurs. 

(g) "Code" means the Internal Revenue Code of 1986, as amended, and the rules, 
regulations and guidance issued thereunder. 

(h) "Deferral Election" means an election by an Employee under the Agreement to 
defer pay to purchase Performance Units under this Plan payable for services to be performed in 
calendar years beginning after the date the Election Notice becomes irrevocable. An Employee 
shall make a new Deferral Election with respect to each Performance Period to the extent that such 
Employee is eligible to participate in this Plan for such Performance Year. 

(i) "Disability" means (i) if JEA provides long-term disability insurance to its 
employees generally and if JEA's long-term disability plan defines the term "disability," then the 
same meaning as in JEA's long-term disability plan or (ii) if JEA does not provide long-term 
disability insurance to its employees generally, a condition that renders a Participant unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as determined by JEA's absence management vendor; provided, however, that the 
absence management vendor has no obligation to investigate whether Disability exists, unless the 
Participant or representative thereof puts JEA on notice within ninety (90) days after the 
Participant's termination of employment. 

(j) "Election Notice" means the notice or notices established from time to time by the 
Administrator for making Deferral Elections under this Plan. The Election Notice shall include 
the amount of compensation to be deferred and the number of Performance Units to be purchased 
(subject to any minimum or maximum amounts set forth herein). Each Election Notice shall 
become irrevocable as of December 3 lst of the calendar year immediately preceding the calendar 
year in which the Purchase Date occurs (or such earlier date as determined by the Administrator). 

(k) "Employee" means, except as otherwise recommended by JEA's Chief Executive 
Officer and approved by the Administrator, any (i) full-time employee of the JEA Group who has 
been employed by any member of the JEA Group for at least three (3) months prior to the Purchase 
Date and (ii) full-time attorney from the Office of the General Counsel of the City of Jacksonville 
who is dedicated exclusively to JEA for at least three (3) months prior to the Purchase Date. 

(1) "Involuntary Termination" means, with respect to a Participant, a termination of 
the Participant's employment by any member of the JEA Group without Cause or due to such 
Participant's death or Disability. 

3 



(m) "JEA Group" means JEA and its affiliates, assigns, subsidiaries and successors. 

(n) "Participant" means any Employee who makes a Deferral Election to purchase 
Performance Units under this Plan. 

(o) "Performance Period" means a three (3)-year period used to measure the Value 
Change Percentage beginning on the applicable Purchase Date and ending on the earlier to occur 
of the third anniversary of the Purchase Date and the Closing Date. 

(p) "Performance Unit'' means a bookkeeping entry representing a potential right to 
receive a payment under this Plan. 

(q) "Purchase Date" means the date on which Performance Units are purchased by 
Participants under this Plan, which shall be each January 15th of the calendar year following the 
calendar year in which JEA's annual financial statements audit is completed (or, if January 15th 
falls on a weekend or a holiday, the next business day thereafter). The first Purchase Date under 
the Plan shall be January 15, 2020. 

(r) "Purchase Price" means the price to be paid by a Participant for each Performance 
Unit under this Plan which shall be no less than $10.00 per Performance Unit. 

(s) "Recapitalization Event" means the closing and funding of a transaction or a series 
of related transactions in accordance with Article 21 of the Charter of the City of Jacksonville and 
any other Applicable Law that results in either (i) unencumbered cash proceeds to the City of 
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at least fifty percent (50%) 
of the net depreciated property, plant and equipment value of either JEA' s electric system or JEA' s 
water and wastewater system being transferred, assigned, sold or otherwise disposed of. 

(t) "Redemption Price" means a price per Performance Unit payable by JEA to each 
Participant calculated in accordance with the redemption price schedule substantially in the form 
attached hereto as Schedule A (the "Redemption Price Schedule"); provided, however, that if the 
Threshold Value Target (as defined on Schedule A attached hereto) set forth on the Redemption 
Price Schedule is not attained during the applicable Performance Period, the Redemption Price for 
such Performance Period may be reduced to $0. The Redemption Price shall include the Purchase 
Price per Performance Unit. 

(u) "Retirement Eligible Employee" means an Employee who has attained one of the 
retirement milestones as described in the General Employees Retirement Plan. 

(v) "Vesting Date" means the last day of the Performance Period. 

SECTION 3 
ADMINISTRATION; CERTIFICATION 

(a) Appointment; Delegation. This Plan shall be interpreted and administered by the 
Administrator, whose actions shall be final and binding on all persons, including the Participants. 
The Administrator may delegate all or any of its responsibilities hereunder to the Board, a 
committee of the Board or any member of JEA's senior executive management. 

4 



(b) Powers. The Administrator, in its sole but reasonable discretion, shall have the 
power, subject to, and within the limitations of, the express provisions of this Plan: 

(i) to determine whether any individual has status as a Participant, the number 
of Performance Units that may be purchased by a Participant, and whether a Participant is 
entitled to payment hereunder; 

(ii) to determine for a Participant any additional terms and conditions of 
participation in this Plan not inconsistent with the terms of this Plan, which such additional 
terms and conditions shall be set forth in the Agreement; 

(iii) to certify whether or not the performance metrics set forth on the 
Redemption Price Schedule for the applicable Performance Period have been attained, 
including whether or not the Value Target for the applicable Performance Period has been 
attained; 

(iv) to establish procedures to allow Employees to make deferral elections 
(provided that such procedures shall be designed to comply with requirements of 
Applicable Law); 

(v) to take all other action as may be required hereunder; and 

(vi) to interpret this Plan. 

Notwithstanding the foregoing, JEA's Chief Financial Officer shall determine the amount 
of the Redemption Price. 

(c) Certification. As soon as practicable following the completion of JEA's financial 
statements audit for the applicable Performance Period and in no event later than thirty (30) days 
following the end of such Performance Period, the Administrator shall certify in writing the Value 
Change Percentage as set forth on the applicable Redemption Price Schedule for such Performance 
Period. Notwithstanding the foregoing, if a Recapitalization Event occurs, the Administrator shall 
certify in writing the Value Change Percentage as set forth on the applicable Redemption Price 
Schedule for such Performance Period no later than thirty (30) days following such 
Recapitalization Event. 

SECTION 4 
EFFECTIVE DATE; NUMBER OF PERFORMANCE UNITS 

(a) Effective Date. This Plan is effective as of July 23, 2019 (the "Effective Date"). 

(b) Performance Unit Limit. The aggregate number of Performance Units which may 
be purchased by Participants under this Plan is one hundred thousand (I 00,000) Performance 
Units. 
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SECTION 5 
VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased under this Plan by a Participant 
shall represent a contractual right to receive, on the terms and subject to the conditions of this Plan 
and the applicable Agreement evidencing such purchase, payments under this Plan on the terms 
and subject to the conditions of this Plan and the applicable Agreement. 

(b) Number of Units. The number of Performance Units purchased by each Participant 
shall be set forth in such Participant's Agreement. 

(c) Time of Purchase. On or before the Recapitalization Event, upon the conclusion of 
JEA' s annual financial statements audit, Employees may purchase Performance Units on an annual 
basis. Following the Recapitalization Event, no Performance Units may be purchased. 

( d) Vesting Schedule. The Performance Units purchased by any Participant shall vest 
on the Vesting Date if a Participant's employment with any member of the JEA Group had not 
previously terminated. Notwithstanding the foregoing, in the event of a Participant's Involuntary 
Termination prior to the applicable Vesting Date, such Participant shall be eligible to receive all 
of his or her Performance Units and such Performance Units shall vest on the Vesting Date. Any 
amount payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant 
at the same time as the Redemption Price for the Performance Units (to the extent unpaid) would 
have been paid had there been no termination of employment. 

(e) Forfeiture. Unvested Performance Units held by a Participant whose employment 
with any member of the JEA Group is terminated prior to the applicable Vesting Date shall be 
forfeited for no consideration (but only after giving effect to any vesting pursuant to Section 5(d)). 
Performance Units forfeited pursuant to the preceding sentence may be available for purchase by 
other Participants in accordance with the terms of this Plan. If a Participant forfeits all or any of 
his or her Performance Units, he or she shall be refunded the Purchase Price paid by such 
Participant for such Performance Units; provided, however, that any forfeiture due to a termination 
of employment for Cause or a resignation of employment for any reason shall result in a forfeiture 
ofunvested Performance Units and the Purchase Price paid for such unvested Performance Units. 

(f) Retirement Eligible Employees. Notwithstanding Section 5(d), if a Participant 
becomes a Retirement Eligible Employee prior to the applicable Vesting Date and such Participant 
retires from employment with any member of the JEA Group prior to the Applicable Vesting Date, 
such Participant's Performance Units shall vest on the applicable Vesting Date. Any amount 
payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant at the 
same time as the Redemption Price for the Performance Units (to the extent unpaid) would have 
been paid had the Participant not retired from employment. The Administrator shall determine in 
its sole and absolute discretion whether a Participant's termination shall qualify as a retirement for 
purposes of this Section 5(f). 

(g) Civil Service Reversion. If at any time during the period commencing on the date 
on which an Employee is notified by JEA of his or her eligibility to participate in the Plan and 
ending on the last day of the Performance Period, such Employee's designation changes from 
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appointed to civil service (whether or not such change is voluntary), the level at which such 
Employee participates in the Plan shall be adjusted to reflect such change. If such change occurs 
(i) at any time prior to the Purchase Date, the number of Performance Units that such Employee 
shall be eligible to purchase shall be reduced to a number of Performance Units that is equal to the 
number of Performance Units such Employee would have been eligible to purchase had such 
Employee been civil service on the date on which such Employee was notified of his or her 
eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, but prior to 
the last day of the Performance Period, the Employee shall forfeit a number of Performance Units 
such that the Employee shall have purchased a number of Performance Units that is equal to the 
maximum number of Performance Units such Employee would have been eligible to purchase had 
such Employee been civil service on the Purchase Date (it being understood that such number of 
forfeited Performance Units may be zero) and JEA shall refund to the Employee the aggregate 
Purchase Price in respect of such forfeited Performance Units. Performance Units forfeited 
pursuant to the preceding sentence may be available for purchase by other Participants in 
accordance with the terms of this Plan. 

(h) Redemption Price. On the applicable payment date, each Participant shall receive 
an amount equal to the number of his or her vested Performance Units multiplied by the 
Redemption Price per Performance Unit. 

SECTION6 
PURCHASE OF PERFORMANCE UNITS; PAYMENT AND DISTRIBUTIONS 

(a) Purchase of Performance Units. To purchase Performance Units under this Plan, a 
Participant must pay to JEA a Purchase Price for each Performance Unit that he or she would like 
to purchase. To pay the Purchase Price for a Performance Unit, an Employee must elect to defer 
a portion of his or her pay by completing an Election Notice and filing it with the Administrator 
no later than December 31st of the calendar year immediately preceding the calendar year to which 
the Deferral Election relates. The Election Notice must specify the amount of pay that the 
Employee would like to defer (such pay must be payable for services rendered in a calendar year 
beginning after the date the Election Notice becomes irrevocable) and the number of Performance 
Units that such Employee would like to purchase. The Administrator shall notify each Employee 
of the maximum number of Performance Units that the Employee is eligible to purchase (it being 
understood that an Employee may not defer an amount of pay in excess of the aggregate Purchase 
Price for the maximum number of Performance Units that may be purchased by such Employee). 

(b) Payments. On the terms and subject to the conditions set forth in this Plan and any 
Agreement, a Participant who holds vested Performance Units as of the applicable Vesting Date 
shall be entitled to receive the Redemption Price for such Performance Units. Payments shall be 
made to the Participants no later than thirty (30) days following the date on which performance is 
certified pursuant to Section 3(c). 

SECTION 7 
CONDITIONS TO RECEIPT OF PAYMENT 

A Participant's right to receive a payment in consideration for his or her Performance Units 
is conditioned on his or her execution of an Agreement and all of the following: (a) the 
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Participant's continuous employment with any member of the JEA Group through the Vesting 
Date (except as set forth herein), (b) the Participant's execution and non-revocation of a release of 
claims in favor of the JEA Group ("Release") in a form reasonably satisfactory to JEA, ( c) the 
Employee's compliance with the covenants set forth in the Agreement, and (d) satisfaction of the 
conditions set forth in Section 215.425(3), Florida Statutes. Within sixty (60) days prior to the 
anticipated payment date, JEA shall deliver the Releases to the Participants and, to the extent 
required by Applicable Law, the Participants shall have twenty-one (21) or forty-five ( 45) days 
from the date of the Releases are delivered to the Participants to review the Releases and an 
additional seven (7) days to revoke the Releases. Each Participant must have executed an 
irrevocable Release prior to the applicable payment date to receive any payment in respect of his 
or her Performance Units. 

SECTION 8 
AMF.NDMF.NT AND TF.RMTNATTON OF Pl,AN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that no 
such amendment or termination shall impair the then-existing rights of a Participant with regard 
to this Plan without such Participant's written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the payment or 
distribution of all amounts owed to all Participants under this Plan following a Recapitalization 
Event. 

SECTION 9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax, up to the maximum 
amount permitted by Applicable Law, subject to the JEA Group's normal withholding procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an "unfunded" program, and no 
amounts shall be set aside to fund any payments hereunder prior to the end of the Performance 
Periml. JEA's obligations under this Plan are unfunded and unsecured, and the Participants have 
no rights other than those of general unsecured creditors of the JEA Group with respect to any 
payment hereunder. 

(d) Sections 409A and 457(f). This Plan and any Agreements are intended to provide 
payments that are exempt from Sections 409A and 457(f) of the Code ("Code Sections 409A and 
~"), or alternatively that comply with Code Sections 409A and 457(f), and the terms of this 
Plan and any Agreements shall be construed and administered in a manner that is exempt from or 
in compliance with Code Sections 409A and 457(f), as appropriate. Each payment hereunder is 
intended to be treated as one of a series of separate payments for purposes of Code Sections 409A 
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and 457(f). Notwithstanding anything herein to the contrary, no amendment may be made to this 
Plan or any Agreement if it would cause this Plan, any Agreement or any payment hereunder or 
thereunder not to be in compliance with Code Sections 409A and 457(f). 

( e) Successors and Assigns. 

(i) This Plan and any Agreements shall be binding on and shall inure to the 
benefit of JEA and its successors (including any organization(s) that succeeds to a 
substantial portion of the assets and business of JEA) and assigns, and the term "JEA" 
whenever used in this Plan and any Agreements shall mean and include any such 
successors or assigns. This Plan and any Agreements shall be assigned to and assumed by 
any successor of JEA (including any organization(s) that succeeds to a substantial portion 
of the assets and business of JEA) and this Plan and any applicable Agreements may be 
assigned in part to and assumed by any successor of a substantial portion of the assets and 
business of JEA as determined by the Administrator in its sole discretion, which such 
determination shall be final and binding on JEA, the Participants (and their respective 
beneficiaries) and any such successor. Upon such assignment and assumption, the rights 
and obligations of JEA under this Plan and any applicable Agreements shall become the 
rights and obligations of such successor. Further, JEA shall require any successor to 
assume expressly and agree to perform this Plan and any applicable Agreements in the 
same manner and to the same extent that JEA would be required to perform this Plan and 
any such Agreements if no such succession had taken place. This Plan and any Agreements 
shall be administered in a manner which best reflects the spirit and purpose of this Section 
9(e)(i), and the Board may amend or clarify this Plan and/or any Agreements to reflect the 
spirit and purpose of this Section 9( e )(i) in accordance with the amendment procedures set 
forth in Section 8(a). 

(ii) Neither this Plan nor any Agreements nor any right or interest hereunder or 
thereunder shall be assignable or transferable by any Participants or their beneficiaries or 
legal representatives, except by will or by the laws of descent and distribution. 
Notwithstanding the foregoing, in the event of the death of a Participant, payments that 
otherwise would have been made to the Participant shall instead be made to the 
Participant's estate. 

(f) Governing Law. All questions concerning the construction, validity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of Florida, 
applicable to contracts to be executed and performed entirely therein, regardless of the laws of any 
other jurisdiction that might otherwise govern due to applicable conflicts of laws principles. 

(g) Arbitration. Except for suits seeking injunctive relief or specific performance or as 
otherwise prohibited by law, the parties hereby agree that any dispute, controversy or claim arising 
out of, connected with and/or otherwise relating to this Plan and/or any Agreement and the 
arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have to 
a jury trial for any such disputes, controversies or claim. The parties agree to resolve any dispute 
arising out of this Plan and/or any Agreement before the American Arbitration Association (the 
"AAA") in accordance with the AAA's then existing National Rules of Resolution of Employment 
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Disputes. The arbitration shall be administered by the AAA and the hearing shall be conducted in 
Duval County of the State of Florida before a neutral arbitrator, who must have been admitted to 
the practice of law for at least the last ten (10) years (the "Arbitrator"). Each party further agrees 
to pay its or his own arbitration costs, attorneys' fees, and expenses, unless otherwise required by 
the AAA's then-existing arbitration rules. The Arbitrator shall issue an opinion within thirty (30) 
days of the final arbitration hearing and shall be authorized to award reasonable attorneys' fees to 
the prevailing party, which decision of the Arbitrator shall be final, conclusive, unappealable and 
binding on the parties. Subject to Applicable Law, the arbitration proceeding and any and all 
related awards, relief or findings shall be confidential, except that any arbitration award may be 
filed in a court of competent jurisdiction by either party for the purpose of enforcing the award. 

(h) Survival. The provisions of this Plan and any Agreement that are intended to 
survive this Plan and any Agreement and to survive the Participant's termination of employment 
shall survive in accordance with their terms. 

(i) Severability. If any provision of this Plan or any Agreement becomes or is deemed 
invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or 
duration of its coverage, then such provision shall be deemed amended to the minimum extent 
necessary to conform to Applicable Law so as to be valid and enforceable or, if such provision 
cannot be so amended without materially altering the intention of the parties, then such provision 
shall be stricken and the remainder of this Plan or any Agreement (as applicable) shall continue in 
full force and effect. 

(j) Collective Bargaining; Civil Service Rules. If or as required, JEA shall collectively 
bargain this Plan and/or any Agreement with unions representing covered bargaining unit 
employees of JEA. This Plan and any Agreement shall not be interpreted to be inconsistent with 
the Civil Service Rules, as applicable. 

(k) Penalties. In the event that any payments under this Plan and/or any Agreement to 
any Participant are subject to any excise tax, interest or penalties under the Code (the "Penalties"), 
the JEA Group shall pay to such Participant an amount equal to the full amount of the Penalties. 
Such payment is intended to place the Participant in the same economic position such Participant 
would have been in if the Penalties did not apply and shall be calculated in accordance with such 
intent. Notwithstanding anything to the contrary contained herein, the JEA Group shall not make 
any Participant economically whole for Penalties caused by, relating to or arising from such 
Participant's breach of this Plan or any Award Agreement or such Participant's failure to comply 
with his or her obligations under Applicable Law. 

(1) Compliance with Applicable Law. No provision of this Plan and/or any Agreement 
shall be deemed to violate Applicable Law and this Plan and any Agreement shall be interpreted 
in accordance with this intent. 

(m) Determinations. All determinations regarding the Performance Units, including the 
amount of the Redemption Price, shall be made by JEA in its sole and absolute discretion in 
accordance with the terms of this Plan and any Agreement, and shall be final, conclusive and 
binding on all parties. 
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(n) Section Headings. The headings in this Plan are inserted for convenience only and 
shall not be deemed to constitute a part hereof nor to affect the meaning hereof. 

( o) Savings Account. The aggregate Purchase Price paid by the Participants in respect 
of the Performance Units shall be deposited by JEA into a FDIC-insured savings account. JEA 
shall be entitled to any interest on the amount deposited into the savings account. 

[Remainder of Page Intentionally Left Blank] 
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SCHEDULE A 
[YEAR] REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

For purposes of this Schedule A, the following defined terms shall mean: 

(a) "Base Year Value" means $[AMOUNT]. 1 

(b) "Challenge Value Target" means [PERCENT].2 

(c) "Current Year Value" means, with respect to each Performance Period, the sum of 
(i) JEA's Net Position, as shown on JEA's audited financial statements for such Performance 
Period (or, in the case of a Recapitalization Event, JEA's Net Position as shown on JEA's audited 
financial statements immediately following the Closing Date), (ii) the aggregate consideration paid 
directly or otherwise transferred to the City of Jacksonville whether in cash or in-kind (excluding 
any public service taxes or franchise fees) during the twelve (12)-month period prior to the end of 
the Performance Period, and (iii) the aggregate consideration (including refunds, rebates and 
distributions) paid, distributed, credited or otherwise provided to the customers of the JEA Group 
during the twelve (12)-month period prior to the end of the Performance Period. For the avoidance 
of doubt, for purposes of calculating the amounts in clauses (i), (ii) and (iii), any consideration and 
change in Net Position, as applicable, in connection with the Recapitalization Event shall be taken 
into account. 

(d) "Value Change Percentage" means a percentage equal to the Current Year Value 
divided by the Base Year Value. 

(e) "Threshold Value Target" means [PERCENT].3 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 r or the first performance period, this amount ;,viii be equal to the Current Year Value for focal year 2019 as 
reflected on the audited financial statements when available. 

2 For the first performance period, insert 110%. 
3 For the first performance period, insert 100%. 
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THIS LONG-TERM PERFORMANCE UNIT AGREEMENT (this "Agreement") is 
made effective as of the [ ] day of[ __ ], 2019, by and between JEA, a body politic and 
corporate under the laws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA''), and [ __ ] (the "Participant"). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency of 
which are hereby acknowledged, JEA and the Participant agree as follows: 

1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but not 
defined shall have the meanings given to such terms in the Plan. The terms of the Plan are hereby 
incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to defer 
the amount of his or her pay as set forth on Schedule I attached hereto in accordance with this 
Agreement, which shall be used to purchase the number of Performance Units set forth on 
Schedule I attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence. 
The Participant acknowledges and agrees that (a) he or she has read and understands the terms of 
the Plan and this Agreement and agrees to all of its terms and conditions, (b) any amounts that the 
Participant defers hereunder are unfunded and unsecured and subject to the claims of JEA's 
creditors in the event of JEA's insolvency, (c) the Participant may consult with his or her own tax 
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advisor regarding the tax consequences of participating in the Plan and making this election and 
( d) the Participant may forfeit the entire amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with the 
terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product of the 
number of vested Performance Units multiplied by the Redemption Price per Performance Unit in 
accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the Participant 
be entitled to receive any amounts in excess of the value of the Redemption Price per Performance 
Unit (other than salary and other compensation (including any retention arrangements) approved 
by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution of 
Schedule I attached hereto) and all of the following: (a) the Participant's continuous employment 
with any member of the JEA Group through the Vesting Date (except as set forth in the Plan); (b) 
the Participant's execution and non-revocation of a release of claims in favor of the JEA Group in 
a form reasonably satisfactory to JEA; and (c) the Participant's compliance with the covenants set 
forth in Section 5 of this Agreement. If the Participant breaches or threatens to breach any of the 
covenants in Section 5, the Participant shall forfeit any Performance Units that have not vested in 
accordance with Section 5(d) or Section 5(f) of the Plan (except JEA shall refund to the Participant 
the aggregate Purchase Price of such forfeited Performance Units). 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE STATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the JEA Group as those duties, obligations and responsibilities have been performed in the past or 
as may be subsequently modified in writing by JEA and the Participant, (ii) provide full support 
and cooperation in the best interests of the JEA Group and (iii) take no action that would be 
considered contrary to the best interests of the JEA Group .. 

(b) Confidentiality. 

(i) Protection of Information. The Participant acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA's 
goodwill, the value of JEA ·s business and assels and lht: invt:slur rdatiuus thal JEA has 
expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 215.425(5), Florida Statutes, the Participant shall keep confidential the 
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Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Participant's relationship 
with the JEA Group and thereafter, the Participant agrees to hold in strictest confidence 
and not disclose Confidential Information to any individual, corporation, partnership, 
association, trust or other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof, without prior written authorization 
from JEA, and not to use Confidential Information, except to perform the Participant's 
obligations to the JEA Group, until such Confidential Information becomes publicly and 
widely known and made generally available through no wrongful act of the Participant's 
or of others who were under confidentiality obligations as to the item or items involved. 
The Participant further agrees not to make any copies of Confidential Information, except 
as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, "Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third parties, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas or 
plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, compensation 
and expertise), information relating to suppliers and customers, information relating to 
lenders, price lists, pricing methodologies, cost data, market share data, marketing plans, 
licenses, contract information, business plans, financial forecasts, historical financial data, 
budgets or other business information. Notwithstanding the foregoing, the JEA Group 
recognizes the applicability of Chapter 119, Florida Statutes. 

(iii) Confidential Disclosure in Reporting Violations of Law or in Court Filings. 
The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the Securities 
and Exchange Commission, the Congress, and any agency Inspector General or to an 
attorney, for the sole purpose of reporting or investigating a suspected violation of law or 
regulation or making other disclosures that are protected under the whistleblower 
provisions of state or federal laws or regulations. The Participant may also disclose 
Confidential Information in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal. Nothing in this Agreement is intended to conflict with federal 
law protecting confidential disclosures of a trade secret to the government or in a court 
filing, 18 U.S.C. § 1833(b), or to create liability for disclosures of Confidential Information 
that are expressly allowed by 18 U.S.C. § 1833(b). 

6. Entire Agreement; Modification. This Agreement (including the Plan which is 
incorporated herein by reference) contains the entire understanding and agreement between the 
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parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her obligations 
under the Plan and/or this Agreement may be waived only in writing signed by JEA's Vice 
President of Human Resources (or his or her delegate). Any failure of JEA to comply with any of 
its obligations under the Plan and/or this Agreement may be waived only in writing signed by the 
Participant. No waiver of any breach, failure, right or remedy contained in or granted by the 
provisions of this Agreement shall constitute a continuing waiver of a subsequent or other breach, 
failure, right or remedy, unless the writing so specifies. 

9. Right to Seek Counsel. The Participant acknowledges that the Participant has the 
right to review this Agreement with legal, financial, and/or tax advisors of the Participant's 
choosing before signing it and that he or she was encouraged and advised to consult with such 
advisors prior to signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shall be 
contingent upon the existence of lawfully appropriated annual funds. 

11. Section Headings. The section headings are included for convenience and are not 
intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name:[•] 
Title: [•] 

PARTICIPANT 

Name: [•] 

[Signature Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Deferral Election 

Please complete the following in order to purchase Performance Units under the JEA 

Long-Term Performance Unit Plan and this Agreement: 

Participant Last Name: 

Participant First Name: 

No. of Performance Units Available for Purchase 

(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Performance Units Participant Purchases: 

(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[•] 

$10.00 

I hereby elect to pay the Aggregate Purchase Price by deferring my pay as follows: 

A. I hereby elect to defer $ _________ of my pay for services to be rendered in 

[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DATE] 

Equal installments from pay to be paid over the next [NUMBER] pay 
periods commencing with the payroll period on [DA TE] 

NAME SIGNATURE 

I-1 

DATE 
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The contents of this message, together with any attachments, are intended only for the use of the 
individual or entity to which they are addressed and may contain information that is legally 
privileged, confidential and exempt from disclosure. If you are not the intended recipient, you 
are hereby notified that any dissemination, distribution, or copying of this message, or any 
attachment, is strictly prohibited. If you have received this message in error, please notify the 
original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770, Option 
1, immediately by telephone or by return E-mail and delete this message, along with any 
attachments, from your computer. Thank you. 



From: "Lutrin, Jessica" <jessica.lutrin@pillsburylaw.com> 

Sent: Tuesday, September 10, 2019, 11: 17 AM 

To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> 

Subject: PUP 

Attachments: JEA- Long-Term Performance Unit Plan- Invitation Booklet 4816-7518-1216 
v.7.docx; JEA- Long-Term Performance Unit Plan 4819-6312-2076 v.11.docx; JEA- Fom1 of 
Long-Term Performance Unit Agreement 4812-4130-8572 v.10.docx; Redline - JEA - Long-

erm Performance Unit Plan.pelf Red line - J A - Form of Long-Term Performance Unit 
Agreement. pdf 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown 
senders or unexpected email.] 

Hi Lynne, 

As requested, I reviewed the PUP plan document and form of agreement and attached are revised drafts 
(clean and redlines) reflecting my comments. I've also attached a draft of the invitation booklet we 
discussed yesterday. You'll see that I've flagged a couple of items for your consideration in the footnotes 
to the booklet. 

Please let me know if you have any questions. 

Best, 
Jessica 

Jessica Lutrin I Partner 
Pillsbury Winthrop Shaw Pittman LLP 
31 West 52nd Street I New York, NY 10019-6131 · 
t +1.212.858.1090 
jessica.lutrin@pillsburylaw.com I website bio [pillsburylaw.com] 
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Dear [NAME], 

~JNSERT JEA LOGO] 

INVITATION TO PARTICIPATE IN THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

DRAFT 09-10-2019 
CONFIDENTIAL 

We are delighted to let you know that you are eligible to participate in the JEA Long-Term 
Performance Unit Plan (the "Plan"). The Plan is a new program that was approved by JEA's 
Board of Directors as part of the long-term compensation framework authorized by the Board of 
Directors at its meeting on June 27, 2019.1 

How the Plan Works 

The Plan allows you to purchase up to a specified number of performance units, as set forth 
in your Long-Term Performance Unit Agreement, from JEA at a purchase price of$10.00 per unit. 
The purchase price is paid by you by deferring a portion of your pay earned in 2020 equal to the 
aggregate purchase price of the performance units you wish to purchase. For example, if JEA 
allocates you five performance units and you wish to purchase all five performance units, the 
aggregate purchase price to be deferred from your pay earned would be equal to $50.00 ($10.00 x 
five performance units). When the performance units vest, subject to the satisfaction of certain 
conditions, you are eligible to receive a cash payment in consideration for the performance units 
you purchased. The amount of the cash payment is calculated based on the attainment of specified 
corporate performance metrics and includes the aggregate purchase price you paid for your 
performance units. Enclosed with this invitation booklet is a copy of the Plan and your Long
Term Performance Unit Agreement. For additional information on how the Plan works, please 
refer to the frequently asked questions on Tab A of this invitation booklet. 

Risks Associated with Participating in the Plan 

As described above, in order to purchase performance units under the Plan, you must pay 
a purchase price of $10.00 per unit. As it is possible that you may forfeit the entire amount of the 
purchase price under certain circumstances (for example, if your employment with JEA is 
terminated for cause), you should carefully consider whether to purchase the performance units. 
In considering whether to purchase the performance units, you should review the risks described 
on Tab B of this invitation booklet and the financial information contained in Tab C of this 
invitation booklet. 

Instructions and Additional Information 

If you wish to participate in the Plan and purchase the performance units, please review 
this invitation booklet carefully and follow the instructions set forth on Tab D of this invitation 
booklet. All required forms and materials must be postmarked by no later [DATE], 2019. If your 
required forms and materials are postmarked later than [DATE], 2019, your election will not be 
processed and you will not be eligible to purchase performance units and participate in the Plan. 

JEA to confirm date. 



For further information concerning the Plan please contact AMB], TITLB] at JEA, via 
email at [EMAIL ADDRESSa. 

This is an exciting time for JEA! 

Sincerely, 

Aaron Zahn 
Managing Director & Chief Executive Officer 
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TABA 

QUESTIONS AND ANSWERS ABOUT THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

INTRODUCTION 

Below are a number of frequently asked questions ("FAQs") regarding the principal 
features of the Plan. The Plan was adopted by the Board at its meeting on July 23, 2019. 

This document is only intended to be a summary. Some provisions are described in 
abbreviated form and others are not mentioned at all. If there is any ambiguity in these FAQs or 
if there is a conflict between these FAQs and the official text of the Plan or your Long-Term 
Performance Unit Agreement, then the official text of the Plan or your Long-Term Performance 
Unit Agreement, as applicable, will govern. 

THIS INVITATION BOOKLET DOES NOT PROVIDE LEGAL, FINANCIAL OR 
TAX ADVICE. JEA STRONGLY ADVISES YOU TO SEEK THE ADVICE OF A 

QUALIFIED LEGAL, FINANCIAL AND/OR TAX ADVISER REGARDING YOUR 
PARTICIPATION IN THE PLAN. 

GENERAL PLAN PROVISIONS 

Ql: What is the purpose of the Plan? 

A 1: The purpose of the Plan is to provide a means by which employees of JEA may be given 
incentives to remain with JEA, drive value for customers, drive value for the community 
of North East Florida, drive environmental value and drive financial value for JEA and the 
City of Jacksonville. 

''' 'u "''' '" '"''' ''' ... "-••••1'•<ooo .. Olll•~ .. OllH""" .. ''" ''''f''" """'" ''''''' .. ' ''''' '''"'"' I '"''' "' ' "' '' " " , "'' '' " • ••••• • • • •••••••••••• • ••••••••• • "'""'""""'""'"''.'"""'''''''''''''''''''''''"'"'·'" ''', ''"'''''''' " "''''''''''''" '' ' "'" ''''-'" ' ' ''~"-.,_"'...,''''''-"" .... ''''-""'"' 

Q2: Who is eligible to participate in the Plan? 

A2: Any full-time employee of JEA, its affiliates, assigns, subsidiaries and successors, 
(collectively, the "JEA Group") who has been employed by any member of the JEA Group 
for at least three months prior to the Purchase Date (as described in Q&A 3) and any full
time attorney from the Office of the General Counsel of the City of Jacksonville who is 
dedicated exclusively to JEA for at least three months prior to the Purchase Date is eligible 
to participate in the Plan. Part-time and temporary employees of JEA arc not eligible to 
participate in the Plan. 

Any exceptions to the above eligibility requirements must be recommended by JEA's Chief 
Executive Officer (the "CEO") and approved by the Chair of the Compensation Commiuee 
(the "Committee Chair") of the Board of Directors of JEA (the "Board"). 

Q3: How does the Plan work? 
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A3: Each eligible employee may purchase a specified number of performance units (the 
"Performance Units") as set forth in such employee's Long-Term Performance Unit 
Agreement from JEA on January 15 of each year (the "Purchase Date") by electing to 
defer a portion of such employee's pay equal to the aggregate purchase price (the 
"Purchase Price") for the Performance Units that such employee wishes to purchase. 

The Purchase Date for the Performance Units that are allocated to you now will be January 
15, 2020. 

Q4: Who administers the Plan? 

A4: The Committee Chair administers the Plan. The Committee Chair has the full authority 
and discretion to take any actions it deems necessary or advisable for the administration of 
the Plan. All decisions, interpretations and other actions of the Committee Chair will be 
final and binding . 

••• ._..__ •• -l...-.., .... .._ •• ,_,,, ... _, __ ,_,,_ .... ,,, ~-······-······~--· .. ~-~ ... ...... ,,,,,,,., ••••••••••••••••••••. ••. , ... _ •• , ......................... . ............... -·~···"''""'''''''' .......... ................ _.,,. ............. _ .... . . . .... . .................... . ..... . ...... . . . . . ......... .. ......................... . 

Q5: How many Performance Units are reserved under the Plan? 

A5: JEA has reserved an aggregate of 100,000 Performance Units for purchase by eligible 
employees under the Plan. 

ALLOCATION OF PERFORMANCE UNITS 
·--·········--······· .. ············ ···················.,············ .. ·····1··1················· ... ···· .. ···············-········· .. ·····-........ ll···-................................... ..... ... ,_,,,,, ..... ... _ ................................ ..... ....... ................................................................ . 

Q6: What is a Performance Unit? 

A6: Each Performance Unit is a phantom or notional unit that represents a right to receive a 
cash payment equal to the Redemption Price (as described in Q&A 14) in exchange for 
such Performance Unit. A Performance Unit is not, and does not represent an equity or 
security interest in JEA. 

Q7: How are Performance Units allocated under the Plan? 

A 7: Under the Plan, the Committee Chair has complete discretion to determine when and to 
whom Performance Units will be allocated and the number of Performance Units that may 
be allocated. The terms and conditions of Performance Units will be set forth in your Long
Term Performance Unit Agreement evidencing the Performance Units. 

The Committee Chair has delegated its authority under the Plan to determine the number 
of Performance Units that may be allocated to eligible employees (other than to the CEO) 
under the Plan to the CEO. The Committee Chair retains the authority to determine the 
number of Performance Units that may be allocated to the CEO. 

Q8: How many Performance Units must I purchase to participate in the Plan? 

A-2 

4816-7518-1216, v. 3 



A8: You may purchase up to the maximum number of Performance Units allocated to you. 
However, you may purchase less than all of the Performance Units that you have been 
allocated to you. 

If you purchase none of the Performance Units allocated to you, you will not participate in 
the Plan and you will not be eligible to receive the Redemption Price in exchange for your 
Performance Units . 

......... _. .......... -...... _ .............................. , .......... ..-..................... ,,, .......................... -... ,, _ ................................ -.............................................. ,,,_,.,_,. , .... _._,, ................. _ ............................ ,, _ , , ................................•.......•...... 

Q9: How is the Purchase Price determined? 

A9: Under the Plan, the Purchase Price will be no less than $10.00 per Performance Unit. JEA 
has set the Purchase Price as $10.00 per Performance Unit. 
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QlO: Will I be required to pay the Purchase Price for my Performance Units? 

AlO: Yes, to purchase Performance Units under the Plan, you must pay the aggregate Purchase 
Price for the Performance Units you wish to purchase. The aggregate Purchase Price is 
equal to $10.00 multiplied by the number of Performance Units that you wish to purchase. 

Example: If JEA allocates you five Performance Units and you wish to purchase four 
Performance Units, the aggregate Purchase Agreement will be equal to $40.00 ($10.00 x 
four Performance Units). 

,.,,.,,,.,_.,,,,, •• .,, ....... , •. ••••••••.•••"_ .. , ,., ,,, .. ._,, ,.,. .. ,,,.,_,,,_,,,.,.,, .. , •. , .. M,•••-•••-"''''-''-•-•...,. .. ,..,,,...,,, .. ,., ....... .,...,,.j••• ••~-•~ •~•"'"' ' " '''"' ''••••-" '''"'''"'"'''''"" ''''"''1"""'"''''''"''''''''., .• ,,,.,,,.,.,,~,,,_,.,,,.,~,-•••--•--••..........._.-._,,,,.,_ 

Ql 1: How do I pay the Purchase Price for my Performance Units? 

Al 1: To pay the Purchase Price for the Performance Units that you wish to purchase, you must 
elect to defer a portion of your pay equal to the aggregate Purchase Price for the 
Performance Units you wish to purchase. You may elect to defer your pay in a lump sum 
or equal installments during certain payroll periods as selected by you. You must elect to 
defer your pay in the calendar year prior to the calendar year in which the compensation is 
earned and you purchase the Performance Units. 

To purchase Performance Units on January 15, 2020, you must elect to defer your pay by 
no later than December 31, 2019 (or an earlier date as selected by the Committee Chair). 
If you do not make this election by December 31, 2019 (or the earlier date as selected by 
the Committee Chair), you will not be eligible to purchase Performance Units on January 
15, 2020 . 

.................................. ·•· .... ,.._ ............................................................................................. -................................................................................................ ............................................................. .... .... ..................... , .. 

Ql2: Will I forfeit the Purchase Price that I pay for my Performance Units? 

A12: Yes, if prior to the Vesting Date (as described in Q&A 13) your employment with any 
member of the JEA Group is terminated for cause (as described in Q&A 20) or you 
voluntarily resign your employment with any member of the JEA Group for any reason, 
you will forfeit the entire amount of the Purchase Price that you paid for the Performance 
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Units that have not vested as of the date of your termination or resignation, as applicable, 
of employment. 

..................... ,,~ ................. -.-.....• -.-.-........ r··· '"··········-........ ,,,,,,,,,,,,,, .................................. ... .. .................................................. # . ................................................ , ....................................................... 11-·····-···"'''' ................. _,,, 

Q13: When will I receive the Redemption Price for my Performance Units? 

Al3: The Performance Units will vest on the earlier to occur of (a) the last day of the three-year 
performance period (as described in Q&A 14) and (ii) the date on which a Recapitalization 
Event (as described in Q&A 23) occurs (the "Vesting Date"). Except as otherwise 
described in Q&A 18, you must be employed with a member of the JEA Group on the 
Vesting Date for the Performance Units to vest. You will only receive the Redemption 
Price in respect of vested Performance Units. 

A member of the JEA Group will pay the Redemption Price to you in respect of your vested 
Performance Units no later than 30 days after the Redemption Price has been certified by 
the Committee Chair as described in Q&A 14. The amount of the Redemption Price will 
be reduced by applicable withholding taxes. 

Q14: How is the Redemption Price calculated? 

A14: The Redemption Price is calculated as set forth below based on a three-year performance 
period (if a Recapitalization Event occurs, the performance period will be shortened, and 
the performance period will end on the closing date of such Recapitalization Event) (the 
"Performance Period"). 

The Performance Period will begin on January 15, 2020 and will end on January 15, 2023 
(the "2020/2023 Performance Period"), unless a Recapitalization Event occurs before 
such date in which case the performance period will end on the date on which the closing 
of the Recapitalization Event occurs. 

The 2020/2023 Performance Period will be based on the following performance metrics: 

The Redemption Price will increase by $100.00 per Performance Unit for each "Value 
Change Percentage" increase of 1 % in excess of the "Challenge Value Target" and will 
decrease by $0.50 per Performance Unit for each "Value Change Percentage" decrease of 
1 % below the Threshold Value Target, but the Redemption Price will not be less than $0.00 
per Performance Unit (the "Redemption Price"). 

• For the 2020/2023 Performance Period, the "Challenge Value Target" will be 110% 
and the "Threshold Value Target" will be 90%. 

• The "Value Change Percentage" means a percentage equal to the "Current Year Value" 
divided by the "Base Year Value." 

• "Current Year Value" means, with respect to the Performance Period, the sum of (a) 
JEA's Net Position, as shown on JEA's audited financial statements for the 
Performance Period (or, in the case of a Recapitalization Event, JEA's Net Position as 
shown on JEA's audited financial statements immediately following the closing date 
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of the Recapitalization Event), (b) the aggregate consideration paid directly or 
otherwise transferred to the City of Jacksonville whether in cash or in-kind (excluding 
any public service taxes or franchise fees) during the 12-month period prior to the end 
of the performance period, and ( c) the aggregate consideration (including refunds, 
rebates and distributions) paid, distributed, credited or otherwise provided to JEA's 
customers during the 12-month period prior to the end of the Performance Period. Any 
consideration and change in Net Position, as applicable, in connection with the 
Recapitalization Event will be taken into account for purposes of calculating the 
amounts in (a)- (c). 

• For the 2020/2023 Performance Period, "Base Year Value" is the amount equal to the 
Current Year Value for fiscal year 2019 as reflected on JEA' s audited financial 
statements when available. 

The Redemption Price that you receive for your vested Performance Units will include the 
Purchase Price that you paid for each Performance Unit.2 

Example: [To come]3 

................... ...................................................................................... ................................................ _ ...... ._ ........................... .......................... __ ... __ , ........... ,_ ............ _ .............. .. _ ...................... .............................................. . 

Q15: Is it possible that I may not receive any Redemption Price for my Performance Units? 

A15: Yes, as described in Q&A 14, the Redemption Price will be decreased by $0.50 per 
Performance Unit for each "Value Change Percentage" decrease of 1 % below the 
Threshold Value Target up to $0.00 per Performance Unit. However, the Redemption 
Price will not be less than $0.00 per Performance Unit. 

•• •••••••• ••••••••••••L,,L,,,,.,, , ,,,,.,,,,,,,,, , , ,,,,,,,,,,,,,,., ........ ,,,,,,,,.,,, ,,,,,.,,.,,,,,.,,.,._.,,,,,,,,.,,.,,,,.,,,_.,,,,.,,,.,,., .. , .,,.,,.,. .. ,,,, .. ,.,,,,., .. ,,,,,.,..,,,,,..,,,.,,.,., .. 0.-.o••••--·••"-''' '"" ''•••<"'''"'-"'''''''"'" ''' "'''.-" '' ' ' " ''''' ""' ''"''''' ' """"'..,...11'"'';"•• •"·• 

Q16: Who will calculate the Redemption Price? 

A16: JEA's Chief Financial Officer will calculate the Redemption Price per Performance Unit. 
The Committee Chair will certify the Redemption Price as soon as practicable following 
the completion of JEA's audit for the applicable Performance Period, but in no event later 
than 30 days following the end of the Performance Period. 

QI 7: Are there any conditions to my receipt of the Redemption Price? 

Al 7: Yes, you need to satisfy certain conditions in order to receive the Redemption Price for 
your vested Performance Units. These conditions are as follows: 

2 

(a) you must execute your Long-Tenn Performance Unit Agreement enclosed with this 
invitation booklet on Tab .E and return it to JEA by following the instructions included 
in Tab D; 

JEA to confirm that the Purchase Price will be refunded to a participant even if the performance metrics are not 
attained. 

JEA to provide. 
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(b) except as described in Q&A 18, you must be continuously employed with JEA; 

( c) you must execute and not revoke a release of claims in favor of JEA and the City of 
Jacksonville (JEA will notify you when it is time for you to execute the release); 

(d) you must comply with the covenants set forth in your Long-Term Performance Unit 
Agreement (the "Agreement"); and 

(e) the conditions in Section 215.425(3), Florida Statutes must be satisfied.4 

With respect to the conditions in (e), [insert description].5 

.................... ,, •• _,.,,_, ....... ... ........... _ .. , , ...... ................ ,_ .. ,, ... ............ ... ..................................... 1 ........... ..... , ,1,, , ........................ i ................................................................... . . . ... , . ..... .. .. ... . . .... ............ . .. ...... . .. ..... ..... _ ••• • _ 

Q18: What happens to my Performance Units and the Purchase Price that I paid upon an 
involuntary termination of employment with the JEA Group? 

A 18: If you experience an involuntary termination of employment prior to the applicable Vesting 
Date for your Performance Units, you will be paid the Redemption Price in respect of all 
of your Performance Units. Any Redemption Price payable to you as a terminated 
employee in respect of your Performance Units will be paid to you at the same time as the 
amounts would have been paid had you not experienced an involuntary termination of 
employment. 

An involuntary termination of employment means a termination of employment by JEA 
without cause (as described in Q&A 20) or due to your death or disability (as defined in 
the Plan). 

-.............. ............... ........................................... ................................... _,,, ,.,,, ; , ..................... ,,._,,,,_ .......... _,,, .............................. _,,,,,_,,, ..... - ... - ............................................. ,_ .. , ... _,,,,_,, ................... -............. . 

Q19: What happens to my Performance Units and the Purchase Price that I paid upon a 
termination of employment with the JEA Group for cause or a resignation of employment? 

A19: If you experience a termination of employment for cause (as described in Q&A 20) or you 
resign your employment with JEA for any reason, in each case, prior to the applicable 
Vesting Date for your Performance Units, you will forfeit both the Performance Units to 
the extent unvested and the Purchase Price that you paid for such unvested Performance 
Units. 

Q20: What is a termination of employment for "cause"? 

A20: Under the Plan, "cause" generally means: 

4 

(a) if you have an employment agreement, consulting agreement or similar agreement in 
effect with JEA at the time of purchase of the Performance Units that defines a 
termination for "cause" (or words of like import), "cause" as defined in such agreement, 
or 

JEA to consider whether to provide. 

JEA to provide. 
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(b) if you have an employment agreement, consulting agreement or similar agreement in 
effect with JEA at the time of purchase of the Performance Units or where there is such 
an agreement but it does not define "cause" (or words oflike import): (i) you have been 
convicted of, pled guilty or no contest to or entered into a plea agreement with respect 
to, any felony under applicable law or any crime involving dishonesty or moral 
turpitude; (ii) you have engaged in (A) any willful misconduct or gross negligence or 
(B) any act of dishonesty, violence or threat of violence that would reasonably be 
expected to result in a material injury to any member of the JEA Group; (iii) you 
willfully fail to perform your duties to any member of the JEA Group and/or willfully 
fail to comply with lawful directives of the Board; (iv) you materially breach any term 
of any contract to which you and any member of the JEA Group is a party; or (v) you 
materially breach any term of the Plan and/or your Long-Term Performance Unit 
Agreement. 

With respect to Clauses-(iii)~(ivT ana-(V) and if the event giving rise to the claim of "cause"
is curable, JEA will provide written notice to you of the event within 30 days of JEA 
learning of the occurrence of such event, and such cause event must remain uncured 15 
days after JEA has provided such written notice and any termination of your employment 
for "cause" with respect to clause (iii), (iv) or (v) must occur no later than 30 days following 
the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful 
collective bargaining agreement or the applicable and lawful Civil Service and Personnel 
Rules and Regulations of the City of Jacksonville (the "Civil Service Rules"), the 
definition of "cause" (or words of like import) in such collective bargaining agreement or 
the Civil Service Rules, as applicable, will control. 

Q21 : What h:appens iIT-am retirement eligibie am:I retire before tire applfcable Vesting Date? 

A21: If you become a retirement eligible employee (as described below) and retire, in each case, 
prior to the applicable Vesting Date for your Performance Units, your Performance Units 
will vest on the applicable Vesting Date. 

You are retirement eligible if you have attained one of the retirement milestones as 
described in the General Employees Retirement Plan. 

Q22: What happens if my designation changes from appointed to civil service? 

A22: If at any time during the period commencing on the date on which you are notified by JEA 
of your eligibility to participate in the Plan and ending on the last day of the Performance 
Period, your designation changes from appointed to civil service (whether or not such 
change is voluntary), the level at which you participate in the Plan will be adjusted to reflect 
such change. 

If such change occurs (a) at any time prior to the Purchase Date, the number of Performance 
Units that you will be eligible to purchase will be reduced to a number of Performance 
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Units that is equal to the number of Performance Units you would have been eligible to 
purchase had you been civil service on the date on which you were notified of your 
eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, but 
prior to the last day of the Performance Period, you will forfeit a number of Performance 
Units such that you will have purchased a number of Performance Units that is equal to the 
maximum number of Performance Units you would have been eligible to purchase had you 
been civil service on the Purchase Date (it being understood that such number of forfeited 
Performance Units may be zero) and JEA will refund to you the aggregate Purchase Price 
in respect of such forfeited Performance Units. 

RECAPITALIZATION EVENT 

Q23: What is a Recapitalization Event? 

A23: A "Recapitalization Event" means the closing and funding of a transaction or a series of 
related transactions in accordance with Article 21 of the Charter of the City of Jacksonville 
and any other applicable law that results in either (a) unencumbered cash proceeds to the 
City of Jacksonville of at least $3,000,000,000 or (b) at least 50% of the net depreciated 
property, plant and equipment value of either JEA's electric system or JEA's water and 
wastewater system being transferred, assigned, sold or otherwise disposed of. 

"""""""'-"'""'j'•"''' j''"'''''••"''''' '" '' '''''''' '' ' ""'' ' ''""''"""'""'"""""'"'"""'' ' '"' ' ''''''''• '• ''"'''••-••••••••••••••••••00" ' '''' '""'''" ''''''"' " ' ' " -.. ' " '-''''' '"-''"IP••O••••"''"jo .. , .... ,_"''''''' '"' ''"' ''''n•u••••••••••••••••"• • •••"'"' ' '' '' ' '~"'""'''''''''''''''' 

Q24: What happens to my Performance Units upon a Recapitalization Event? 

A24: On the closing date of a Recapitalization Event, your Performance Units will vest and you 
will receive the applicable Redemption Price for your Performance Units. The Redemption 
Price will be paid in cash no later than 30 days after the Redemption Price has been certified 
by the Committee Chair as described in Q&A 16. 

AMENDMENTS OF THE PLAN 
........ _, ,, ... ........ .. .... . ~~· ·· · ·· ··· -· ··· · ··· ····· · ······· · ············· ······ ·· ·· .. ····J ....• _...,.,_ .... _._ .. .....,_,,, _ _ ,,,_,, ........ _ .. ,, .. _ ....................... -. ....•....... 1··-· ·········--······················ ·· ······················· .. ·····-.. ........................ ~ ............ ~ ................. .. 

Q25: May the Board amend the Plan? 

A25: Yes, the Board may amend the Plan at any time. However, no amendment to the Plan may 
impair the rights of participants in the Plan without such participants' written consent. You 
will be provided any details of any amendment that would affect you as soon as reasonably 
practicable. 

MISCELLANEOUS 
. ............................ -·-··-·--........ ... ...... _ ............. ... ... ,,,_ , ..... .. - .. ........ .................. ............ .......... ............................... ................. ......... "!' ~ '" ''"' ~""""""'""'"' '"''"'''"''"''"" '"'''"'"""''"'"''""'"' '''"'"'"""'' "''"''"""''''" ' ""' " "'' 

Q26: Has the Plan been collectively bargained? 

A26: Yes, the Plan has been collectively bargained with the applicable union representatives. 6 

6 JEA to update as applicable. 
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............. ,_, .. .............................................................................. .. .. · .... ........... .............. ................... ................ , ................... , ..................................................................................................................................................... .. 

Q27: How should I respond if someone asks about my Plan benefits or JEA's financial status? 

A27: All inquiries from persons other than your legal, financial and/or tax advisors relating to 
the value of your Performance Units or JEA generally (including questions from the press, 
prospective JEA investors, JEA customers or vendors, prospective JEA hires and current 
co-workers) should be directed to the JE ' [TITLE].7 

JEA to confirm that this is acceptable. 
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TABB 

RISK FACTORS TO BE CONSIDERED BEFORE PURCHASING THE 
PERFORMANCE UNITS UNDER 

THE JEA LONG-TERM PERFORMANCE UNIT PLAN 

The occurrence of any of the following risks could materially and adversely affect JEA's 
business, operating results and financial condition. In addition, risks and uncertainties that are not 
presently known to us or that we currently believe are immaterial may also impair JEA's business 
and operations. If any of these risks occur, the value of your Performance Units could decline and 
you may lose all or part of your Purchase Price. 

The list of risk factors below does not purport to be a complete enumeration or 
explanation of the risks involved in purchasing the Performance Units under the Plan. 
You should carefully evaluate all of the information in this invitation booklet, the Plan 

and your Long-Term Performance Unit Agreement and consult with your own legal, tax 
and/or financial advisers before deciding whether to purchase Performance Units and 

pay the Purchase Price under the Plan. 

There are a number of factors that may impact JEA's business and financial conditions. 

The Redemption Price of the Performance Units will be subject to the future performance 
of JEA and, accordingly, before purchasing the Performance Units, you should carefully consider 
the risk factors described in JEA's Electric System and Water & Sewer System Annual Disclosure 
Reports (the "Annual Reports") filed with the Municipal Securities Rulemaking Board on its 
EMMA website and on www.jea.com under the "Financial Reports" section (About> Investor 
Relations> Financial Reports> Annual Disclosure Reports), which are incorporated by reference 
into this invitation booklet, together with the other information incorporated by reference herein 
or provided in this invitation booklet (including the risks set forth below). 

The issues and associated risks and uncertainties discussed in the Annual Disclosure 
Reports that are incorporated herein by reference are not the only ones JEA may face. 
Additional issues may arise or become material as the energy, water and wastewater 
industries evolve. The risks and uncertainties associated with those additional issues could 
impair JEA's businesses in the future. 

The Redemption Price of the Performance Units in the future may be higher or lower than 
the Purchase Price that you paid for the Performance Units due to changes in JEA' s operating 
performance or prospects and other factors, including broad market fluctuations. Some specific 
factors that may have a significant effect on the Redemption Price of your Performance Units 
include:8 

• JEA has a history of losses, and may not achieve or maintain profitability in the future; 

JEA to confirm. 
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• climate change, or legal, regulatory or market measures to address climate change, may 
negatively affect JEA's business, operations and/or financial performance; 

• natural disasters, including, but not limited to, hurricanes and/or fires, could destroy 
JEA's facilities and equipment; 

• actual or anticipated fluctuations in JEA's operating results or future prospectus; 

• factors outside of JEA's control, including modifications to JEA's book value; 

• strategic actions by other industry participants, such as acquisitions or restructurings; 

• new laws or regulations or new interpretations of existing laws or regulations 
applicable to JEA's business; 

• JEA may be subject to legal proceedings and litigation, which are costly and may 
subject JEA to significant liability and increased costs of doing business; 

• changes in accounting standards, policies, guidance, interpretations or principles; and 

• adverse conditions in the financial markets or general economic conditions, including 
but not limited to, those resulting from war, incidents of terrorism and responses to 
such events. 

There is no duty to update this invitation booklet. 

JEA has no obligation to update the information contained in this invitation booklet 
Accordingly, you should bear in mind that there may have been material changes in the affairs of 
JEA since the date of this invitation booklet, and it is up to you to review JEA's publicly available 
reports and information. 

The information and expressions of opinion set forth herein or included herein by specific 
reference are subject to change without notice, and neither the delivery of this invitation booklet, 
nor the Plan nor your Long-Term Performance Unit Agreement shall, under any circumstances, 
create the implication that there has been no change in the affairs of JEA since the date hereof and 
thereof. 

The Performance Units are not transferable and there is no market available for sale of the 
Performance Units. 

You may not transfer, sell, pledge or otherwise dispose of your Performance Units (other 
than by will or the laws of descent or distribution) and there is no market to sell the Performance 
Units. 

* * * 

THE PERFORMANCE UNITS ARE NOT SECURITIES OF JEA, NOR ARE THEY 
INTENDED TO BE TREATED AS SUCH AND ANY REPRESENTATION BY JEA 

OR ITS ACENTS TO THE CONTRARY SHOULD NOT BE RELIED UPON. 
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TABC 

FINANCIAL STATEMENTS 

You can access and view JEA's financial statements, including the unaudited Quarterly 
Analysis of Financial Performance for the quarter ended June 30, 2019, through this link.:9 

https ://www.jea.com/ About/] nvestor Relations/Financial Reports/ 

Please contact [NAM E] at [FMAlL ADDRESS] if you have trouble viewing or accessing 
the financial statements. 

9 To be updated prior to distribution to participants, as necessary. 
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TABD 

INSTRUCTIONS FOR PARTICIPATING IN THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

To purchase Performance Units and participate in the Plan: 

• You must sign and return your Long-Term Performance Unit Agreement enclosed with 
this invitation booklet; 

• You must complete, sign and return the Purchase of Performance Units and Deferral 
Election attached as Schedule I to your Long-Term Performance Unit Agreement; [and] 

• [Any other requirements?] 10 

The documents listed above must be returned to AME], [TITLE , at JEA at ADDRESS], 
or at EMAIL ADDRESS]. 

All required forms and materials must be postmarked by no later DATE], 2019. If your 
required forms and materials are postmarked later than [UATE], 2019, your election will 

not be processed and you will not be eligible to purchase Performance Units and 
participate in the Plan. 

10 JEA to confirm. 
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TADE 

JEA LONG-TERM PERFORMANCE UNIT PLAN 

[To be attached] 
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TABF 

JEA LONG-TERM PERFORMANCE UNIT AGREEMENT 

[To be attached] 
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JEA LONG-TERM PERFORMANCE UNIT PLAN 

RECITALS: 

WHEREAS, all Employees of JEA, a body politic and corporate under the laws of the State 
of Florida and an independent agency of the Consolidated City of Jacksonville ("JEA''), perform 
valuable services for the customers and citizens they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Employees obtaining performance standards that shall 
be individually determined and evaluated based on the Employees' proportionate contribution to 
JEA, JEA desires to allow Employees to participate in a long-term performance unit plan on the 
terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the plan. 

SECTION 1 
PURPOSE 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain with JEA, (ii) 
drive value for customers, (iii) drive value for the community of North East Florida, (iv) drive 
environmental value, and (v) drive financial value for JEA and the City of Jacksonville. 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives for 
such Employees to exert maximum efforts for the success of JEA and for the benefit of JEA's 
customers and the community it serves and the City of Jacksonville. 

SECTION2 
CERTAIN DEFINITIONS 

As used in this Plan, the following terms shall have the meanings given to them in this 
Section 2. Certain other terms are defined elsewhere in this Plan. 



(a) "Administrator" means the Chair of the Compensation Committee of the Board 
and, following a Recapitalization Event, the entity designated in the definitive agreement entered 
into in connection with such Recapitalization Event to act as the representative of JEA's interests 
under such agreement (and, in the absence of such a designation, the Chair of the Board). 

(b) "Agreement" means a Long-Term Performance Unit Agreement in the form 
prescribed by the Administrator for the purchase of Performance Units under this Plan. 

(c) "Applicable Law" means any constitution, law, statute, ordinance, rule, regulation, 
regulatory requirement, code, order, judgment, injunction or decree enacted, issued, promulgated, 
enforced or entered by a federal, state, provincial or local government or other political subdivision 
thereof, any entity, authority or body exercising executive, legislative, judicial, regulatory or 
administrative functions of any such government or political subdivision. 

·· -(-dj- · - "Board' means1:he-Board-of-Birectors of JEA. · 

(e) "Cause" means (x) in the case where a Participant has an employment agreement, 
consulting agreement or similar agreement in effect with JEA at tht! time of purchase of the 
Performance Units that defines a termination for "cause" (or words of like import), "cause" as 
defined in such agreement or (y) in the case where a Participant does not have an employment 
agreement, consulting agreement or similar agreement in effect with JEA at the time of purchase 
of the Performance Units or where there is such an agreement but it does not define "cause" (or 
words of like import): 

(i) the Participant has been convicted of, pled guilty or no contest to or entered 
into a plea agreement with respect to, (A) any felony under Applicable Law or (B) any 
crime involving dishonesty or moral turpitude; 

(ii) the Participant has engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence, in each case with 
respect to this clause (B), that would reasonably be expected to result in a material injury 
to the JEA Group; 

(iii) the Participant willfully fails to perform the Participant's duties to the JEA 
Group and/or willfully fails to comply with lawful directives of the Board; 

(iv) the Participant materially breaches any term of any contract to which the 
Participant and any member of the JEA Group is a party; or 

(v) the Participant materially breaches any term of this Plan and/or his or her 
Agreement; 

provided that, with respect to clauses (iii), (iv) and (v) and if the event giving rise to the 
claim of Cause is curable, JEA provides written nulice Lu lhe Parlicipaul uf lhe event within thi1ty 
(30) days of JEA learning of the occurrence of such event, and such Cause event remains uncured 
fifteen (15) days after JEA has provided such written notice; provided further that any termination 
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of the Participant's employment for "Cause" with respect to clause (iii), (iv) or (v) occurs no later 
than thirty (30) days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "Cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful collective 
bargaining agreement or the applicable and lawful Civil Service and Personnel Rules and 
Regulations of the City of Jacksonville (the "Civil Service Rules"), the definition of "cause" (or 
words of like import) in such collective bargaining agreement or the Civil Service Rules, as 
applicable, shall control. 

(f) "Closing Date" means the date on which the Recapitalization Event occurs. 

(g) "Code" means the Internal Revenue Code of 1986, as amended, and the rules, 
regulations and guidance issued thereunder. 

(h) "Deferral Election" means an election by an Employee under the Agreement to 
defer pay to purchase Performance Units under this Plan payable for services to be performed in 
calendar years beginning after the date the Election Notice becomes irrevocable. An Employee 
shall make a new Deferral Election with respect to each Performance Period to the extent that such 
Employee is eligible to participate in this Plan for such Performance Year. 

(i) "Disability" means (i) if JEA provides long-term disability insurance to its 
employees generally and if JEA's long-term disability plan defines the term "disability," then the 
same meaning as in JEA's long-term disability plan or (ii) if JEA does not provide long-term 
disability insurance to its employees generally, a condition that renders a Participant unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as determined by JEA's absence management vendor; provided, however, that the 
absence management vendor has no obligation to investigate whether Disability exists, unless the 
Participant or representative thereof puts JEA on notice within ninety (90) days after the 
Participant's termination of employment. 

G) "Election Notice" means the notice or notices established from time to time by the 
Administrator for making Deferral Elections under this Plan. The Election Notice shall include 
the amount of compensation to be deferred and the number of Performance Units to be purchased 
(subject to any minimum or maximum amounts set forth herein). Each Election Notice shall 
become irrevocable as of December 31st of the calendar year immediately preceding the calendar 
year in which the Purchase Date occurs (or such earlier date as determined by the Administrator). 

(k) "Employee" means, except as otherwise recommended by JEA's Chief Executive 
Officer and approved by the Administrator, any (i) full-time employee of the JEA Group who has 
been employed by any member of the JEA Group for at least three (3) months prior to the Purchase 
Date and (ii) full-time attorney from the Office of the General Counsel of the City of Jacksonville 
who is dedicated exclusively to JEA for at least three (3) months prior to the Purchase Date. 

(1) "Involuntary Termination" means, with respect to a Participant, a termination of 
the Participant's employment by any member of the JEA Group without Cause or due to such 
Participant's death or Disability. 
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(m) "JEA Group" means JEA and its affiliates, assigns, subsidiaries and successors. 

(n) "Participant" means any Employee who makes a Deferral Election to purchase 
Performance Units under this Plan. 

(o) "Performance Period" means a three (3)-year period used to measure the Value 
Change Percentage beginning on the applicable Purchase Date and ending on the earlier to occur 
of the third anniversary of the Purchase Date and the Closing Date. 

(p) "Performance Unit" means a bookkeeping entry representing a potential right to 
receive a payment under this Plan. 

(q) "Purchase Date" means the date on which Performance Units are purchased by 
Participants under this Plan, which shall be each January 15th of the calendar year following the 
calendar year in which JEA's annual financial statements audit is completed (or, if January 15th 
falls on a weekend or a holiday, the next business day thereafter). The first Purchase Date under 
the Plan shall be January 15, 2020. 

(r) "Purchase Price" means the price to be paid by a Participant for each Performance 
Unit under this Plan which shall be no less than $10.00 per Performance Unit. 

(s) "Recapitalization Event" means the closing and funding of a transaction or a series 
ofrelated transactions in accordance with Article 21 of the Charter of the City of Jacksonville and 
any other Applicable Law that results in either (i) unencumbered cash proceeds to the City of 
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at least fifty percent (50%) 
of the net depreciated property, plant and equipment value of either JEA's electric system or JEA's 
water and wastewater system being transferred, assigned, sold or otherwise disposed of. 

(t) "Redemption Price" means a price per Performance Unit payable by JEA to each 
Participant calculated in accordance with the redemption price schedule substantially in tht: form 
attached hereto as Schedule A (the "Redemption Price Schedule"); provided, however, that if the 
Threshold Value Target (as defined on Schedule A attached hereto) set forth on the Redemption 
Price Schedule is not attained during the applicable Performance Period, the Redemption Price for 
such Performance Period may be reduced to $0. The Redemption Price shall include the Purchase 
Price per Performance Unit. 

(u) "Retirement E ligible Employee" means an Employee who has attained one of the 
retirement milestones as described in the General Employees Retirement Plan. 

(v) "Vesting Date" means the last day of the Performance Period. 

SECTION 3 
ADMINISTRATION; CERTIFICATION 

(a) Appointment; Delegation. This Plan shall be interpreted and administered by the 
Administrator, whose actions shall be final and binding on all persons, including the Participants. 
The Administrator may delegate all or any of its responsibilities hereunder to the Board, a 
committee of the Board or any member of JEA's senior executive management. 
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(b) Powers. The Administrator, in its sole but reasonable discretion, shall have the 
power, subject to, and within the limitations of, the express provisions of this Plan: 

(i) to determine whether any individual has status as a Participant, the number 
of Performance Units that may be purchased by a Participant, and whether a Participant is 
entitled to payment hereunder; 

(ii) to determine for a Participant any additional terms and conditions of 
participation in this Plan not inconsistent with the terms of this Plan, which such additional 
terms and conditions shall be set forth in the Agreement; 

(iii) to certify whether or not the performance metrics set forth on the 
Redemption Price Schedule for the applicable Performance Period have been attained, 
including whether or not the Value Target for the applicable Performance Period has been 
attained; 

(iv) to establish procedures to allow Employees to make deferral elections 
(provided that such procedures shall be designed to comply with requirements of 
Applicable Law); 

(v) to take all other action as may be required hereunder; and 

(vi) to interpret this Plan. 

Notwithstanding the foregoing, JEA's Chief Financial Officer shall determine the amount 
of the Redemption Price. 

(c) Certification. As soon as practicable following the completion of JEA's financial 
statements audit for the applicable Performance Period and in no event later than thirty (30) days 
following the end of such Performance Period, the Administrator shall certify in writing the Value 
Change Percentage as set forth on the applicable Redemption Price Schedule for such Performance 
Period. Notwithstanding the foregoing, if a Recapitalization Event occurs, the Administrator shall 
certify in writing the Value Change Percentage as set forth on the applicable Redemption Price 
Schedule for such Performance Period no later than thirty (30) days following such 
Recapitalization Event. 

SECTION 4 
EFFECTIVE DATE; NUMBER OF PERFORMANCE UNITS 

(a) Effective Date. This Plan is effective as of July 23, 2019 (the "Effective Date"). 

(b) Performance Unit Limit. The aggregate number of Performance Units which may 
be purchased by Participants under this Plan is one hundred thousand (100,000) Performance 
Units. 
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SECTION 5 
VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased under this Plan by a Participant 
shall represent a contractual right to receive, on the terms and subject to the conditions of this Plan 
and the applicable Agreement evidencing such purchase, payments under this Plan on the terms 
and subject to the conditions of this Plan and the applicable Agreement. 

(b) Number of Units. The number of Performance Units purchased by each Participant 
shall be set forth in such Participant's Agreement. 

( c) Time of Purchase. On or before the Recapitalization Event, upon the conclusion of 
JEA's annual financial statements audit, Employees may purchase Performance Units on an annual 
basis. Following the Recapitalization Event, no Performance Units may be purchased. 

(d) Vesting Schedule. The Performance Units purchased by any Participant shall vest 
on the Vesting Date if a Participant's employment with any member of the JEA Group had not 
previously tenninated. Notwithstanding the foregoing, in the event of a Participant's Involuntary 
Termination prior to the applicable Vesting Date, such Participant shall be eligible to receive all 
of his or her Performance Units and such Performance Units shall vest on the Vesting Date. Any 
amount payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant 
at the same time as the Redemption Price for the Performance Units (to the extent unpaid) would 
have been paid had there been no termination of employment. 

(e) Forfeiture. Unvested Performance Units held by a Participant whose employment 
with any member of the JEA Group is terminated prior to the applicable Vesting Date shall be 
forfeited for no consideration (but only after giving effect to any vesting pursuant to Section 5(d)). 
Performance Units forfeited pursuant to the preceding sentence may be available for purchase by 
other Participants in accordance with the terms of this Plan. If a Participant forfeits all or any of 
his or her Performance Units, he or she shall be refunded the Purchase Price paid by such 
Participant for such Performance Units; provided, however, that any forfeiture due to a termination 
of employment for Cause or a resignation of employment for any reason shall result in a forfeiture 
ofunvested Performance Units and the Purchase Price paid for such unvested Performance Units. 

(f) Retirement Eligible Employees. Notwithstanding Section 5(d), if a Participant 
becomes a Retirement Eligible Employee prior to the applicable Vesting Date and such Participant 
retires from employment with any member of the JEA Group prior to the Applicable Vesting Date, 
such Participant's Performance Units shall vest on the applicable Vesting Date. Any amount 
payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant at the 
same time as the Redemption Price for the Performance Units (to the extent unpaid) would have 
been paid had the Participant not retired from employment. The Administrator shall determine in 
its sole and absolute discretion whether a Participant's termination shall qualify as a retirement for 
purposes of lhis St:cliun 5(1). 

(g) Civil Service Reversion. If at any time during the period commencing on the date 
on which an Employee is notified by JEA of his or her eligibility to participate in the Plan and 
ending on lhe last day uf lht: Perfurmam;e Period, sud1 Employee's Jesiguatiuu dtanges from 
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appointed to civil service (whether or not such change is voluntary), the level at which such 
Employee participates in the Plan shall be adjusted to reflect such change. If such change occurs 
(i) at any time prior to the Purchase Date, the number of Performance Units that such Employee 
shall be eligible to purchase shall be reduced to a number of Performance Units that is equal to the 
number of Performance Units such Employee would have been eligible to purchase had such 
Employee been civil service on the date on which such Employee was notified of his or her 
eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, but prior to 
the last day of the Performance Period, the Employee shall forfeit a number of Performance Units 
such that the Employee shall have purchased a number of Performance Units that is equal to the 
maximum number of Performance Units such Employee would have been eligible to purchase had 
such Employee been civil service on the Purchase Date (it being understood that such number of 
forfeited Performance Units may be zero) and JEA shall refund to the Employee the aggregate 
Purchase Price in respect of such forfeited Performance Units. Performance Units forfeited 
pursuant to the preceding sentence may be available for purchase by other Participants in 
accordance with the terms of this Plan. 

(h) Redemption Price. On the applicable payment date, each Participant shall receive 
an amount equal to the number of his or her vested Performance Units multiplied by the 
Redemption Price per Performance Unit. 

SECTION6 
PURCHASE OF PERFORMANCE UNITS; PAYMENT AND DISTRIBUTIONS 

(a) Purchase of Performance Units. To purchase Performance Units under this Plan, a 
Participant must pay to JEA a Purchase Price for each Performance Unit that he or she would like 
to purchase. To pay the Purchase Price for a Performance Unit, an Employee must elect to defer 
a portion of his or her pay by completing an Election Notice and filing it with the Administrator 
no later than December 31st of the calendar year immediately preceding the calendar year to which 
the Deferral Election relates. The Election Notice must specify the amount of pay that the 
Employee would like to defer (such pay must be payable for services rendered in a calendar year 
beginning after the date the Election Notice becomes irrevocable) and the number of Performance 
Units that such Employee would like to purchase. The Administrator shall notify each Employee 
of the maximum number of Performance Units that the Employee is eligible to purchase (it being 
understood that an Employee may not defer an amount of pay in excess of the aggregate Purchase 
Price for the maximum number of Performance Units that may be purchased by such Employee). 

(b) Payments. On the terms and subject to the conditions set forth in this Plan and any 
Agreement, a Participant who holds vested Performance Units as of the applicable Vesting Date 
shall be entitled to receive the Redemption Price for such Performance Units. Payments shall be 
made to the Participants no later than thirty (30) days following the date on which performance is 
certified pursuant to Section 3(c). 

SECTION7 
CONDITIONS TO RECEIPT OF PAYMENT 

A Participant's right to receive a payment in consideration for his or her Performance Units 
1s conditioned on his or her execution of an Agreement and all of the following: (a) the 
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Participant's continuous employment with any member of the JEA Group through the Vesting 
Date (except as set forth herein), (b) the Participant's execution and non-revocation of a release of 
claims in favor of the JEA Group ("Release") in a form reasonably satisfactory to JEA, ( c) the 
Employee's compliance with the covenants set forth in the Agreement, and (d) satisfaction of the 
conditions set forth in Section 215.425(3), Florida Statutes. Within sixty (60) days prior to the 
anticipated payment date, JEA shall deliver the Releases to the Participants and, to the extent 
required by Applicable Law, the Participants shall have twenty-one (21) or forty-five (45) days 
from the date of the Releases are delivered to the Participants to review the Releases and an 
additional seven (7) days to revoke the Releases. Each Participant must have executed an 
irrevocable Release prior to the applicable payment date to receive any payment in respect of his 
or her Performance Units. 

SECTIONS 
AMENDMENT AND TERMINATION OF PLAN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that no 
such amendment or termination shall impair the then-existing rights of a Participant with regard 
to this Plan without such Participant's written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the payment or 
distribution of all amounts owed to all Participants under this Plan following a Recapitalization 
Event. 

SECTION 9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax, up to the maximum 
amount permitted by Applicable Law, subject to the JEA Group's normal withholding procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an "unfunded" program, and no 
amounts shall he set aside to fund any payments hereunder prior to the end of the Performance 
Period. JEA's obligations under this Plan are unfunded and unsecured, and the Participants have 
no rights other than those of general unsecured creditors of the JEA Group with respect to any 
payment hereunder. 

(d) Sections 409A and 457(f). This Plan and any Agreements are intended to provide 
payments that are exempt from Sections 409A and 457(f) of the Code ("Code Sections 409A and 
457(f)"), or alternatively that comply with Code Sections 409A and 457(t), and the terms of this 
Plan and any Agreements shall be construed and administered in a manner that is exempt from or 
in compliance with Code Sections 409A and 457(f), as appropriate. Each payment hereunder is 
intended to be treated as one of a series of separate payments for purposes of Code Sections 409A 
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and 457(f). Notwithstanding anything herein to the contrary, no amendment may be made to this 
Plan or any Agreement if it would cause this Plan, any Agreement or any payment hereunder or 
thereunder not to be in compliance with Code Sections 409A and 457(f). 

( e) Successors and Assigns. 

(i) This Plan and any Agreements shall be binding on and shall inure to the 
benefit of JEA and its successors (including any organization(s) that succeeds to a 
substantial portion of the assets and business of JEA) and assigns, and the term "JEA'' 
whenever used in this Plan and any Agreements shall mean and include any such 
successors or assigns. This Plan and any Agreements shall be assigned to and assumed by 
any successor of JEA (including any organization(s) that succeeds to a substantial portion 
of the assets and business of JEA) and this Plan and any applicable Agreements may be 
assigned in part to and assumed by any successor of a substantial portion of the assets and 
business of JEA as determined by the Administrator in its sole discretion, which such 
determination shall be final and binding on JEA, the Participants (and their respective 
beneficiaries) and any such successor. Upon such assignment and assumption, the rights 
and obligations of JEA under this Plan and any applicable Agreements shall become the 
rights and obligations of such successor. Further, JEA shall require any successor to 
assume expressly and agree to perform this Plan and any applicable Agreements in the 
same manner and to the same extent that JEA would be required to perform this Plan and 
any such Agreements if no such succession had taken place. This Plan and any Agreements 
shall be administered in a manner which best reflects the spirit and purpose of this Section 
9(e)(i), and the Board may amend or clarify this Plan and/or any Agreements to reflect the 
spirit and purpose of this Section 9(e)(i) in accordance with the amendment procedures set 
forth in Section 8(a). 

(ii) Neither this Plan nor any Agreements nor any right or interest hereunder or 
thereunder shall be assignable or transferable by any Participants or their beneficiaries or 
legal representatives, except by will or by the laws of descent and distribution. 
Notwithstanding the foregoing, in the event of the death of a Participant, payments that 
otherwise would have been made to the Participant shall instead be made to the 
Participant's estate. 

(f) Governing Law. All questions concerning the construction, validity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of Florida, 
applicable to contracts to be executed and performed entirely therein, regardless of the laws of any 
other jurisdiction that might otherwise govern due to applicable conflicts of laws principles. 

(g) Arbitration. Except for suits seeking injunctive relief or specific performance or as 
otherwise prohibited by law, the parties hereby agree that any dispute, controversy or claim arising 
out of, connected with and/or otherwise relating to this Plan and/or any Agreement and the 
arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have to 
a jury trial for any such disputes, controversies or claim. The parties agree to resolve any dispute 
arising out of this Plan and/or any Agreement before the American Arbitration Association (the 
"AAA") in accordance with the AAA's then existing National Rules of Resolution of Employment 

9 



Disputes. The arbitration shall be administered by the AAA and the hearing shall be conducted in 
Duval County of the State of Florida before a neutral arbitrator, who must have been admitted to 
the practice of law for at least the last ten (10) years (the "Arbitrator"). Each party further agrees 
to pay its or his own arbitration costs, attorneys' fees, and expenses, unless otherwise required by 
the AAA's then-existing arbitration rules. The Arbitrator shall issue an opinion within thirty (30) 
days of the final arbitration hearing and shall be authorized to award reasonable attorneys' fees to 
the prevailing party, which decision of the Arbitrator shall be final, conclusive, unappealable and 
binding on the parties. Subject to Applicable Law, the arbitration proceeding and any and all 
related awards, relief or findings shall be confidential, except that any arbitration award may be 
filed in a court of competent jurisdiction by either party for the purpose of enforcing the award. 

(h) Survival. The provisions of this Plan and any Agreement that are intended to 
survive this Plan and any Agreement and to survive the Participant's termination of employment 
shall survive in accordance with their terms. 

(i) Severability. If any provision of this Plan or any Agreement becomes or is deemed 
invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or 
duration of its coverage, then such provision shall be deemed amended to the minimum extent 
necessary to conform to Applicable Law so as to be valid and enforceable or, if such provision 
cannot be so amended without materially altering the intention of the parties, then such provision 
shall be stricken and the remainder of this Plan or any Agreement (as applicable) shall continue in 
full force and effect. 

G) Collective Bargaining; Civil Service Rules. If or as required, JEA shall collectively 
bargain this Plan and/or any Agreement with unions representing covered bargaining unit 
employees of JEA. This Plan and any Agreement shall not be interpreted to be inconsistent with 
the Civil Service Rules, as applicable. 

(k) Penalties. In the event that any payments under this Plan and/or any Agreement to 
any Participant are subject to any excise tax, interest or penalties under the Code (the "Penalties"), 
the JEA Group shall pay to such Participant an amount equal to the full amount of the Penalties. 
Such payment is intended to place the Participant in the same economic position such Participant 
would have been in if the Penalties did not apply and shall be calculated in accordance with such 
intent. Notwithstanding anything to the contrary contained herein, the JEA Group shall not make 
any Participant economically whole for Penalties caused by, relating to or arising from such 
Participant's breach of this Plan or any Award Agreement or such Participant's failure to comply 
with his or her obligations under Applicable Law. 

(1) Compliance with Applicable T .aw. No provision of this Plan and/or any Agreement 
shall be deemed to violate Applicable Law and this Plan and any Agreement shall be interpreted 
in accordance with this intent. 

(m) D~Lt:rmiuatiuns. All determinations regarding the Performance Units, including the 
amount of the Redemption Price, shall be made by JEA in its sole and absolute discretion in 
accordance with the terms of this Plan and any Agreement, and shall be final, conclusive and 
binding on all parties. 
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(n) Section Headings. The headings in this Plan are inserted for convenience only and 
shall not be deemed to constitute a part hereof nor to affect the meaning hereof. 

( o) Savings Account. The aggregate Purchase Price paid by the Participants in respect 
of the Performance Units shall be deposited by JEA into a FDIC-insured savings account. JEA 
shall be entitled to any interest on the amount deposited into the savings account. 

[Remainder of Page Intentionally Left Blank] 
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SCHEDULE A 
CYEARJ REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

For purposes of this Schedule A, the following defined terms shall mean: 

(a) "Base Year Value" means $[AMOUNT].1 

(b) "Challenge Value Target" means [PERCENT].2 

( c) "Current Year Value" means, with respect to each Performance Period, the sum of 
(i) JEA's Net Position, as shown on JEA's audited financial statements for such Performance 
Period (or, in the case of a Recapitalization Event, JEA's Net Position as shown on JEA's audited 
financial statements immediately following the Closing Date), (ii) the aggregate consideration paid 
directly or otherwise transferred to the City of Jacksonville whether in cash or in-kind (excluding 
any public service taxes or franchise fees) during the twelve (12)-month period prior to the end of 
the Performance Period, and (iii) the aggregate consideration (including refunds, rebates and 
distributions) paid, distributed, credited or otherwise provided to the customers of the JEA Group 
during the twelve (12)-month period prior to the end of the Performance Period. For the avoidance 
of doubt, for purposes of calculating the amounts in clauses (i), (ii) and (iii), any consideration and 
change in Net Position, as applicable, in connection with the Recapitalization Event shall be taken 
into account. 

(d) "Value Change Percentage" means a percentage equal to the Current Year Value 
divided by the Hase Year Value. 

(e) "Threshold Value Target" means [PERCENT].3 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 For the first performance period, this amount will be equal to the Current Year Value for fiscal year 2019 as 
reflected on the audited financial statements when available. 

2 For the first performance period, insert 110%. 
3 For the first performance period, insert 100%. 
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THIS LONG-TERM PERFORMANCE UNIT AGREEMENT (this "Agreement") is 
made effective as of the [ ] day of [ ], 2019, by and between JEA, a body politic and 
corporate under the laws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA''), and [ ] (the "Participant"). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency of 
which are hereby acknowledged, JEA and the Participant agree as follows: 

1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but not 
defined shall have the meanings given to such terms in the Plan. The terms of the Plan are hereby 
incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to defer 
the amount of his or her pay as set forth on Schedule I attached hereto in accordance with this 
Agreement, which shall be used to purchase the number of Performance Units set forth on 
Schedule I attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence. 
The Participant acknowledges and agrees that (a) he or she has read and understands the terms of 
the Plan and this Agreement and agrees to all of its terms and conditions, (b) any amounts that the 
Participant defers hereunder are unfunded and unsecured and subject to the claims of JEA's 
creditors in the event of JEA's insolvency, (c) the Participant may consult with his or her own tax 
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advisor regarding the tax consequences of participating in the Plan and making this election and 
( d) the Participant may forfeit the entire amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with the 
terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product of the 
number of vested Performance Units multiplied by the Redemption Price per Performance Unit in 
accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the Participant 
be entitled to receive any amounts in excess of the value of the Redemption Price per Performance 
Unit (other than salary and other compensation (including any retention arrangements) approved 
by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution of 
Schedule I attached hereto) and all of the following: (a) the Participant's continuous employment 
with any member of the JEA Group through the Vesting Date (except as set forth in the Plan); (b) 
the Participant's execution and non-revocation of a release of claims in favor of the JEA Group in 
a form reasonably satisfactory to JEA; and (c) the Participant's compliance with the covenants set 
forth in Section 5 of this Agreement. If the Participant breaches or threatens to breach any of the 
covenants in Section 5, the Participant shall forfeit any Performance Units that have not vested in 
accordance with Section 5(d) or Section 5(£) of the Plan (except JEA shall refund to the Participant 
the aggregate Purchase Price of such forfeited Performance Units). 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE STATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the JEA Group as those duties, obligations and responsibilities have been performed in the past or 
as may be subsequently modified in writing by JEA and the Participant; (ii) provide full support 
and cooperation in the best interests of the JEA Group; and (iii) take no action that would be 
considered contrary to the best interests of the JEA Group. 

(b) Confidentiality. 

(i) Protection of Information. The Participant acknowledges and agrees that 
lhe l:unfidenliality provision contained in this Section 5(b) is essential to protect JEA's 
goodwill, the value of JEA's business and assets and the investor relations that JEA has 
expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 7.1 S .47.S(S), Florid~ Statutes, the Participant sha11 keep confidential the 
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Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Participant's relationship 
with the JEA Group and thereafter, the Participant agrees to hold in strictest confidence 
and not disclose Confidential Information to any individual, corporation, partnership, 
association, trust or other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof, without prior written authorization 
from JEA, and not to use Confidential Information, except to perform the Participant's 
obligations to the JEA Group, until such Confidential Information becomes publicly and 
widely known and made generally available through no wrongful act of the Participant's 
or of others who were under confidentiality obligations as to the item or items involved. 
The Participant further agrees not to make any copies of Confidential Information, except 
as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, "Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third parties, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas or 
plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, compensation 
and expertise), information relating to suppliers and customers, information relating to 
lenders, price lists, pricing methodologies, cost data, market share data, marketing plans, 
licenses, contract information, business plans, financial forecasts, historical financial data, 
budgets or other business information. Notwithstanding the foregoing, the JEA Group 
recognizes the applicability of Chapter 119, Florida Statutes. 

(iii) Confidential Disclosure in Reporting Violations of Law or in Court Filings. 
The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the Securities 
and Exchange Commission, the Congress, and any agency Inspector General or to an 
attorney, for the sole purpose of reporting or investigating a suspected violation of law or 
regulation or making other disclosures that are protected under the whistleblower 
provisions of state or federal laws or regulations. The Participant may also disclose 
Confidential Information in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal. Nothing in this Agreement is intended to conflict with federal 
law protecting confidential disclosures of a trade secret to the government or in a court 
filing, 18 U.S.C. § 1833(b), or to create liability for disclosures of Confidential Information 
that are expressly allowed by 18 U.S.C. § 1833(b). 

6. Entire Agreement; Modification. This Agreement (including the Plan which is 
incorporated herein by reference) contains the entire understanding and agreement between the 
parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
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the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her obligations 
under the Plan and/or this Agreement may be waived only in writing signed by JEA's Vice 
President of Human Resources (or his or her delegate). Any failure of JEA to comply with any of 
its obligations under the Plan and/or this Agreement may be waived only in writing signed by the 
Participant. No waiver of any breach, failure, right or remedy contained in or granted by the 
provisions of this Agreement shall constitute a continuing waiver of a subsequent or other breach, 
failure, ri·ght or remedy, unless the writing so specifies. 

9. Right to Seek Counsel. The Participant acknowledges that the Participant has the 
right to review this Agreement with legal, financial, and/or tax advisors of the Participant's 
choosing before signing it and that he or she was encouraged and advised to consult with such 
advisors prior to signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shall be 
contingent upon the existence oflawfully appropriated annual funds. 

11. Section Headings. The section headings are included for convenience and are not 
intended to limit or affect the interpretation of this Agreement. 

l Signature page follows J 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name:[•] 
Title: [•] 

PARTICIPANT 

Name: [•] 

[Signature Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Deferral Election 

Please complete the following in order to purchase Performance Units under the JEA 

Long-Term Performance Unit Plan and this Agreement: 

Participant Last Name: 

Participant First Name: 

No. of Performance Units Available for Purchase 
(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Performance Units Participant Purchases: 
(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[•] 

$10.00 

I hereby elect to pay the Aggregate Purchase Price by deferring my pay as follows: 

A. I hereby elect to defer $ _ _______ _ of my pay for services to be rendered in 

[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DATE] 

Equal installments from pay to be paid over the next [NUMBER] pay 
periods commencing with the payroll period on [DATE] 

NAME SIGNATURE 

I-1 

DATE 
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JEA LONG-TERM PERFORMANCE UNIT PLAN 

RECITALS: 

WHEREAS, all Employees of JEA, a body politic and corporate under the laws of the 
State of Florida and an independent agency of the Consolidated City of Jacksonville ("JEA"), 
perform valuable services for the customers and citizens they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, 
water and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Employees obtaining performance standards that shall 
be individually determined and evaluated based on the Employees' proportionate contribution to 
JEA, JEA desires to allow Employees to participate in a long-term performance unit plan on the 
terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the plan. 

SECTION 1 
PURPOSE 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain with JEA, 
(ii) drive value for customers, (iii) drive value for the community of North East Florida, (iv) 
drive environmental value, and (v) drive financial value for JEA and the City of Jacksonville. 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives 
for such Employees to exert maximum efforts for the success of JEA and for the benefit of JEA's 
customers and the community it serves and the City of Jacksonville. 

SECTION2 
CERTAIN DEFINITIONS 

As used in this Plan, the following terms shall have the meanings given to them in this 
Section 2. Certain other terms are defined elsewhere in this Plan. 



(a) "Administrator" means the Chair of the Compensation Committee of the Board 
and, following a Recapitalization Event, the entity designated in the definitive agreement entered 
into in connection with such Recapitalization Event to act as the representative of JEA's interests 
under such agreement (and, in the absence of such a designation, the Chair of the Board). 

(b) "Agt"eetnent" means a Long-Term Performance Unit Agreemenl in lhe furm 
prescribed by the Administrator for the purchase of Performance Units under this Plan. 

(c) "Applicable Law" means any constitution, law, statute, ordinance, rule, 
regulation, regulatory requirement, code, order, judgment, injunction or decree enacted, issued, 
promulgated, enforced or entered by a federal, state, provincial or local government or other 
political subdivision thereof, any entity, authority or body exercising executive, legislative, 
judicial, regulatory or administrative functions of any such government or political subdivision. 

( d) "Board" means the Board of Directors of JEA. 

(e) "Cause" means (x) in the case where a Participant has an employment agreement, 
consulting agreement or similar agreement in effect with JEA at the time of purchase of the 
Performance Units that defines a termination for "cause" (or words of like import), "cause" as 
defined in such agreement or (y) in the case where a Participant does not have an employment 
agreement, consulting agreement or similar agreement in effect with JEA at the time of purchase 
of the Performance Units or where there is such an agreement but it does not define "cause" (or 
words of like import): 

(ii) the Participant has been convicted of, pled guilty or no contest to or 
entered into a plea agreement with respect to, (A) any felony under Applicable Law or 
(B) any crime involving dishonesty or moral turpitude; 

(iii) the Participant has engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence, in each case with 
respect to this clause (B), that would reasonably be expected to result in a material injury 
to the JEA Group; 

(iv) the Participant willfully fails to perform the Participant's duties to the JEA 
Group and/or willfully fails to comply with lawful directives of the Board; 

(v) the Participant materially breaches any term of any contract to which the 
- -Participant and-any-member-of-the-JEA-Group is-a-partyfer---- --

(vi) the Participant materially breaches any term of this Plan and/or his or her 
Agreement; 

provided that, with respect to clauses (iii), (iv) and (v) and if the event giving rise to the 
claim of Cause is curable, JEA provides written notice to the Participant of the event within 
thirty (30) days of JEA learning of lhe occurrence of such evenl, antl such Cause eveul 1emaius 
uncured fifteen ( 15) days after JEA has provided such written notice; provided further that any 
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termination of the Participant's employment for "Cause" with respect to clause (iii), (iv) or (v) 
occurs no later than thirty (30) days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "Cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful collective 
bargaining agreement or the applicable and lawful Civil Service and Personnel Rules and 
Regulations of the City of Jacksonville (the "Civil Service Rules' ), the definition of "cause" (or 
words of like import) in such collective bargaining agreement or the Civil Service Rules~~ 

a licable shall control. 

(f) "Closing Date" means the date on which the Recapitalization Event occurs. 

(g) "Code" means the Internal Revenue Code of 1986, as amended, and the rules, 
regulations and guidance issued thereunder. 

(h) "Deferral Election" means an election by an Employee under the Agreement to 
defer pay to purchase Performance Units under this Plan, payable for services to be performed in 
calendar years beginning after the date the Election Notice becomes irrevocable. An Employee 
shall make a new Deferral Election with respect to each Performance Period to the extent that 
such Employee is eligible to participate in this Plan for such Performance Year. 

(i) "Disability" means (i) if JEA provides long-term disability insurance to its 
employees generally and if JEA's long-term disability plan defines the term "disability," then the 
same meaning as in JEA's long-term disability plan or (ii) if JEA does not provide long-term 
disability insurance to its employees generally, a condition that renders a Participant unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as determined by JEA's absence management vendor; provided, however, that the 
absence management vendor has no obligation to investigate whether Disability exists, unless 
the Participant or representative thereof puts JEA on notice within ninety (90) days after the 
Participant's termination of employment. 

(j) "Election Notice" means the notice or notices established from time to time by 
the Administrator for making Deferral Elections under this Plan. The Election Notice shall 
include the amount of compensation to be deferred and the number of Performance Units to be 
purchased (subject to any minimum or maximum amounts set forth herein). Each Election 
Notice shall become irrevocable as of December 31st of the calendar year immediately 
preceding the calendar year in which the Purchase Date occurs (or such earlier date as 
determined by the Administrator). 

(k) "Employee" means, except as otherwise recommended by JEA's Chief Executive 
Officer and approved by the Administrator, any ill full-time employee of the JEA Group who 
has been employed by any member of the JEA Group for at least three (3) months prior to the 
Purchase Date ef--attj'and ii full-time attorney from the Office of the General Counsel of the 
City of Jacksonville who is dedicated exclusively to JEA for at least three (3) months prior to the 
Purchase Date. 
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(1) "Involuntary Termination" means, with respect to a Participant, a termination of 
the Participant's employment by any member of the JEA Group without Cause or due to such 
Participant's death or Disability. 

(m) "JEA Group" means JEA and its affiliates, assigns, subsidiaries and successors. 

(n) "Participant" means any Employee who makes a Deferral Election to purchase 
Performance Units under this Plan. 

(o) "Perfonnance Period" means a three (3)-year period used to measure the Value 
Change Percentage beginning on the applicable Purchase Date and ending on the earlier to occur 
of the third anniversary of the Purchase Date &i:and the Closing Date. 

(p) "Performance Unit" means a bookkeeping entry representing a potential right to 
receive a payment under this Plan. 

( q) "Purchase Date" means the date on which Performance Units are purchased by 
Participants under this Plan, which shall be each January 15th of the calendar year following the 
calendar year in which JEA's annual financial statements audit is completed (or, if January 15th 
falls on a weekend or a holiday, the next business day thereafter). The first Purchase Date under 
the Plan shall be January 15, 2020. 

(r) "Purchase Price" means the price to be paid by a Participant for each Performance 
Unit under this Plan which shall be no less than $10.00 per Performance Unit. 

(s) "Recapitalization Event" means the closing and funding of a transaction or a 
series of related transactions in accordance with Article 21 of the Charter of the City of 
Jacksonville and any other Applicable Law that results in either (i) unencumbered cash proceeds 
to the City of Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at least fifty 
percent (50%) of the net depreciated property, plant and equipment value of either JEA's electric 
system or JEA's water and wastewater system being transferred, assigned, sold or otherwise 
disposed of. 

(t) "Redemption Price" means a price per Performance Unit payable by JEA to each 
Participant calculated in accordance with the redemption price schedule substantially in the form 
attached hereto as Schedule A (the "Redemption Price Schedule"); provided, however, that if the 
Threshold Value Target (as defined on Schedule A attached hereto) set forth on the Redemption 
Price Schedule is not attained during the applicable Performance Period, the Redemption Price 
for such Performance Period may be reduced to $0. The Redemption Price shall include the 
Purchase Price per Performance Unit. 

(u) "Retirement Eligible Employee" means an Employee who has attained one of the 
retirement milestones as described in the General Employees Retirement Plan. 

{VJ "Vesting Date·· means the t:mfiior iu occur ul (i) iliti Ar:;l u1111iv·t~tmtty--ttf-tl1~last 

day of the Performance Period-tlfld (ii) the e~A-whie-A-tH~eeaptta-1-i-r.al+en Evenc eccurs. 
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SECTION 3 
ADMINISTRATION; CERTIFICATION 

(a) Appointment; Delegation. This Plan shall be interpreted and administered by the 
Administrator, whose actions shall be final and binding on all persons, including the 
Participants. The Administrator may delegate all or any of its responsibilities hereunder to the 
Board, a committee of the Board or any member of JEA's senior executive management. 

(b) Powers. The Administrator, in its sole but reasonable discretion, shall have the 
power, subject to, and within the limitations of, the express provisions of this Plan: 

(i) to determine whether any individual has status as a Participant, the 
number of Performance Units that may be purchased by a Participant, and whether a 
Participant is entitled to payment hereunder; 

(ii) to determine for a Participant any additional terms and conditions of 
part1c1pation in this Plan not inconsistent with the terms of this Plan, which such 
additional terms and conditions shall be set forth in the Agreement; 

(iii) to certify whether or not the performance metrics set forth on the 
Redemption Price Schedule for the applicable Performance Period have been attained, 
including whether or not the Value Target for the applicable Performance Period has 
been attained; 

(iv) to establish procedures to allow Employees to make deferral elections 
(provided that such procedures shall be designed to comply with requirements of 
Applicable Law); 

(v) to take all other action as may be required hereunder; and 

(vi) to interpret this Plan. 

Notwithstanding the foregoing, JEA's Chief Financial Officer shall determine the amount 
of the Redemption Price. 

(c) Certification. As soon as practicable following the completion of JEA's financial 
statements audit for the applicable Performance Period and in no event later than thirty (30) days 
following the end of such Performance Period, the Administrator shall certify in writing the 
Value Change Percentage as set forth on the applicable Redemption Price Schedule for such 
Performance Period. Notwithstanding the foregoing, if a Recapitalization Event occurs, the 
Administrator shall certify in writing the Value Change Percentage as set forth on the applicable 
Redemption Price Schedule for such Performance Period no later than thirty (30) days following 
such Recapitalization Event. 

SECTION 4 
EFFECTIVE DATE; NUMBER OF PERFORMANCE UNITS 
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(a) Effective Date. This Plan is effective as of July 23, 2019 (the "Effective Date"). 

(b) Performance Unit Limit. The aggregate number of Performance Units which may 
be purchased by Participants under this Plan is one hundred thousand (100,000) Performance 
Units. 

SECTIONS 
VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased under this Plan by a Participant 
shall represent a contractual right to receive, on the terms and subject to the conditions of this 
Plan and the applicable Agreement evidencing such purchase, payments under this Plan on the 
terms and subject to the conditions of this Plan and the a licab!e Arrreern nt. 

(b) Number of Units. The number of Performance Units purchased by each 
Participant shall be set forth in such Participant's Agreement. 

(c) Time of Purchase. On or before the Recapitalization Event, upon the conclusion 
of JEA's annual financial statements audit, Employees may purchase Performance Units on an 
annual basis. Following the Recapitalization Event, no Performance Units may be purchased. 

(d) Vesting Schedule. The Performance Units purchased by any Participant shall 
vest on the Vesting Date if a Participant's employment with any member of the JEA Group had 
not previously terminated. Notwithstanding the foregoing, in the event of a Participant's 
Involuntary Termination prior to the applicable Vesting Date, such Participant shall be eligible 
to receive all of his or her Performance Units and such Performance Units shall vest on the 
Vesting Date. Any amount payable to a Participant pursuant to the foregoing sentence shall be 
paid to such Participant at the same time as the Redemption Price for the Performance Units (to 
the extent unpaid) would have been paid had there been no termination of employment. 

(e) Forfei ture. Unvested Performance Units held by a Participant whose employment 
with any member of the JEA Group is terminated prior to the applicable Vesting Date shall be 
forfeited for no consideration (but only after giving effect to any vesting pursuant to Section 
S(d)). Performance Units forfeited pursuant to the preceding sentence may be available for 
purchase by other Participants in accordance with the terms of thi Plan . If a Participant forfeits 
all or any of his or her Performance Units, he or she shall be refunded the Purchase Price paid by 
such Participant for such Performance Units; provided, however, that any forfeiture due to a 
termination of employment for Cause or a resignation of employment for an reason shall result 
in a forfeiture of unvested Performance Units and the Purchase Price paid for such unvested 
Performance Units. 

(f) Retirement Eligible Employees. Notwithstanding Section S(d), if a Participant 
becomes a Retirement Eligible Employee prior to the applicable Vesting Date and such 
Pnrticipnnt retires from employment with any member of the JEA Group prior to the Applicable 
Vesting Date, such Participant's Performance Units shall vest on the applicable Vesting Uate. 
Any amount payable to a Participant pursuant to the foregoing sentence shall be paid to such 
Participant at the same time as the Redemption Price for the Performance Units (to the extent 
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unpaid) would have been paid had the Participant not retired from employment. The 
Administrator shall determine in its sole and absolute discretion whether a Participant's 
termination shall qualify as a retirement for purposes of this Section 5(f). 

(g) Civil Service Reversion. If at any time during the period commencing on the date 
on which an Employee is notified by JEA of his or her eligibility to participate in the Plan and 
ending on the last day of the Performance Period, such Employee's designation changes from 
appointed to civil service (whether or not such change is voluntary), the level at which such 
Employee participates in the Plan shall be adjusted to reflect such change. If such change occurs 
(i) at any time prior to the Purchase Date, the number of Performance Units that such Employee 
shall be eligible to purchase shall be reduced to a number of Performance Units that is equal to 
the number of Performance Units such Employee would have been eligible to purchase had such 
Employee been civil service on the date on which such Employee was notified of his or her 
eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, but prior to 
the last day of the Performance Period, the Employee shall forfeit a number of Performance 
Units such that the Employee shall have purchased a number of Performance Units that is equal 
to the maximum number of Performance Units such Employee would have been eligible to 
purchase had such Employee been civil service on the Purchase Date (it being understood that 
such number of forfeited Performance Units may be zero) and JEA shall refund to the Employee 
the aggregate Purchase Price in respect of such forfeited Performance Units. Performance Units 
forfeited pursuant to the preceding sentence may be available for purchase by other Participants 
in accordance with the terms of this Plan. 

(h) Redemption Price. On the applicable payment date, each Participant shall receive 
an amount equal to the number of his or her vested Performance Units multiplied by the 
Redemption Price per Performance Unit. 

SECTION 6 
PURCHASE OF PERFORMANCE UNITS; PAYMENT AND DISTRIBUTIONS 

(a) Purchase of Performance Units. To ~hase Price urchase 
Performance Unit under this Plan, a Participant must pay to JEA a Purchase Price for each 
Performance Unit that he or she would like to purchase. To pay the Purchase Price for a 
Performance Unit, an Employee must elect to defer a portion of his or her pay by completing an 
Election Notice and filing it with the Administrator no later than December 31st of the calendar 
year immediately preceding the calendar year to which the Deferral Election relates. The 
Election Notice must specify the amount of pay that the Employee would like to defer (such pay 
must be payable for services rendered in a calendar year beginning after the date the Election 
Notice becomes irrevocable) and the number of Performance Units that such Employee would 
like to purchase. The Administrator shall notify each Employee of the maximum number of 
Performance Units that the Employee is eligible to purchase (it being understood that an 
Employee may not defer an amount of pay in excess of the aggregate Purchase Price for the 
maximum number of Performance Units that may be purchased by such Employee). 

(b) Payments. On the terms and subject to the conditions set forth in this Plan and 
any Agreement, a Participant who holds vested Performance Units as of the applicable Vesting 
Date shall be entitled to receive the Redemption Price for such Performance Units. Payments 
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shall be made to the Participants no later than thirty (30) days following the date on which 
performance is certified pursuant to Section 3(c). 

SECTION 7 
CONDITIONS TO RECEIPT OF PAYMENT 

A Participant's right to receive a payment in consideration for his or her Performance 
Units is conditioned on his or her execution of an Agreement and all of the following: (a) the 
Participant's continuous employment with any member of the JEA Group through the Vesting 
Date (except as set forth herein), (b) the Participant's execution and non-revocation of a release 
of claims in favor of the JEA Group ("Release") in a form reasonably satisfactory to JEA, (c) the 
Employee's compliance with the covenants set forth in the Agreement, and (d) satisfaction of the 
conditions set forth in Section 215.425(3), Florida Statutes. Within sixty (60) days prior to the 
anticipated payment date IBA shall deliver the Releases to the Particigants and to the extent 
required by Applicable Law, the Participants shall have twenty-one (21) or forty-five (45) days 
from the date of the Releases are delivered to the Participants to review the Releases and an 
additional seven (7) days to revoke th~ Rele::ises. R::ich Participant must have executed an 
irrevocable Release prior to the applicable payment date to receive any payment in respect of his 
or her Performance Units (it being understood that a Participaal shall onJy be-fe€!-lti-red to eKeeute 
one Release prior te the first payment date fur payments outside of a Reeapitalization Event). 

SECTION 8 
AMENDMENT AND TERMINATION OF PLAN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that 
no such amendment or termination shall impair the then-existing rights of a Participant with 
regard to this Plan without such Participant's written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the payment or 
distribution of all amounts owed to all Participants under this Plan following a Recapitalization 
Event. 

SECTION 9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax, up to the 
maximum amount permitted by Applicable Law, subject to the JEA Group's normal withholding 
prucedu1 es. 

( c) Unfunded Plan. This Plan is intended to constitute an "unfunded" program, and 
no amounts shall be set aside to fund any payments hereunder prior to the end of the 
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Performance Period. JEA's obligations under this Plan are unfunded and unsecured, and the 
Participants have no rights other than those of general unsecured creditors of the JEA Group 
with respect to any payment hereunder. 

(d) Sections 409A and 457(f). This Plan and any AgreemeRt,6greement are intended 
to provide payments that are exempt from Sections 409A and 457(f) of the Code ("Code 
Sections 409A and 457(!)"), or alternatively that comply with Code Sections 409A and 457(f), 
and the terms of this Plan and any Agreements shall be construed and administered in a manner 
that is exempt from or in compliance with Code Sections 409A and 457(f), as appropriate. Each 
payment hereunder is intended to be treated as one of a series of separate payments for purposes 
of Code Sections 409A and 457(f). Notwithstanding anything herein to the contrary, no 
amendment may be made to this Plan or any Agreement if it would cause this Plan, any 
Agreement or any payment hereunder or thereunder not to be in compliance with Code Sections 
409A and 457(f). 

( e) Successors and Assigns. 

(i) This Plan and any Agreements shall be binding on and shall inure to the 
benefit of JEA and its successors (including any organization(s) that succeeds to a 
substantial portion of the assets and business of JEA) and assigns, and the term "JEA" 
whenever used in this Plan and any Agreements shall mean and include any such 
successors or assigns. This Plan and any Agreements shall be assigned to and assumed 
by any successor of JEA (including any organization(s) that succeeds to a substantial 
portion of the assets and business of JEA) and this Plan and any applicable Agreements 
may be assigned in part to and assumed by any successor of a substantial portion of the 
assets and business of JEA as determined by the Administrator in its sole discretion, 
which such determination shall be final and binding on JEA, the Participants (and their 
respective beneficiaries) and any such successor. Upon such assignment and assumption, 
the rights and obligations of JEA under this Plan and any applicable Agreements shall 
become the rights and obligations of such successor. Further, JEA shall require any 
successor to assume expressly and agree to perform this Plan and any applicable 
Agreements in the same manner and to the same extent that JEA would be required to 
perform this Plan and any such Agreements if no such succession had taken place. This 
Plan and any Agreements shall be administered in a manner which best reflects the spirit 
and purpose of this Section 9( e )(i), and the Board may amend or clarify this Plan and/or 
any Agreements to reflect the spirit and purpose of this Section 9(e)(i) in accordance with 
the amendment procedures set forth in Section 8(a). 

(ii) Neither this Plan nor any Agreements nor any right or interest hereunder 
or thereunder shall be assignable or transferable by any Participants or their beneficiaries 
or legal representatives, except by will or by the laws of descent and distribution. 
Notwithstanding the foregoing, in the event of the death of a Participant, payments that 
otherwise would have been made to the Participant shall instead be made to the 
Participant's estate. 

(f) Governing Law. All questions concerning the construction, validity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of 
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Florida, applicable to contracts to be executed and performed entirely therein, regardless of the 
laws of any other jurisdiction that might otherwise govern due to applicable conflicts of laws 
principles. 

(g) Arbitration. Except for suits seeking injunctive relief or specific performance or 
as otherwise prohibited by law, the parties hereby agree that any dispute, controversy or claim 
arising out of, connected with and/or otherwise relating to this Plan and/or any Agreement and 
the arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have 
to a jury trial for any such disputes, controversies or claim. The parties agree to resolve any 
dispute arising out of this Plan and/or any Agreement before the American Arbitration 
Association (the "AAA") in accordance with the AAA's then existing National Rules of 
Resolution of Employment Disputes. The arbitration shall be administered by the AAA and the 
_hearing_shall be conducted_in_fiuv:al Gounty_of _the_S_tate_of_Elorida __ b_efor_e __ a_neutral arbitrator,_ 
who must have been admitted to the practice of law for at least the last ten (10) years (the 
"Arbitrator"). Each party further agrees to pay its or his own arbitration costs, attorneys' fees, 
and expenses, unless otherwise required by the AAA's then-existing arbitration rules. The 
Arbitrator shall issue an opinion within thirty (30) days of the final arbitration hearing and shall 
be authorized to award reasonable attorneys' fees to the prevailing party, which decision of the 
Arbitrator shall be final, conclusive, unappealable and binding on the parties. Subject to 
Applicable Law, the arbitration proceeding and any and all related awards, relief or findings 
shall be confidential, except that any arbitration award may be filed in a court of competent 
jurisdiction by either party for the purpose of enforcing the award. 

(h) Survival. The provisions of this Plan and any Agreement that are intended to 
survive this Plan and any Agreement and to survive the Participant's termination of employment 
shall survive in accordance with their terms. 

(i) Severability. If any provision of this Plan or any Agreement becomes or is 
deemed invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, 
extent or duration of its coverage, then such provision shall be deemed amended to the minimum 
extent necessary to conform to Applicable Law so as to be valid and enforceable or, if such 
provision cannot be so amended without materially altering the intention of the parties, then such 
provision shall be stricken and the remainder of this Plan or any Agreement (as applicable) shall 
continue in full force and effect. 

(j) Collective Bargaining; Civil Service Rules. If or as required, JEA shall 
collectively bargain this Plan and/or any Agreement with unions representing covered bargaining 
unit employees of JEA. This Plan and any Agreement shall not be interpreted to be inconsistent 
with the Civil Service Rules, as applicable. 

(k) Penalties. In the event that any payments under this Plan and/or any Agreement 
to any Participant are subject to any excise tax, interest or penalties under the Code (the 
"Penalties"), the JEA Group shall pay to such Participant an amount equal to th~ n1ll ~mmmt of 
the Penalties. Such payment is intended to place the Participant in the same economic position 
such Participant would have been in if the Penalties did not apply and shall be calculated in 
accordance with such intent. Notwithstanding anything to the contrary contained herein, the 

10 



JEA Group shall not make any Participant economically whole for Penalties caused by, relating 
to or arising from such Participant's breach of this Plan or any A ward Agreement or such 
Participant's failure to comply with his or her obligations under Applicable Law. 

(1) Compliance with Applicable Law. No provision of this Plan and/or any 
Agreement shall be deemed to violate Applicable Law and this Plan and any Agreement shall be 
interpreted in accordance with this intent. 

(m) Determinations. All determinations regarding the Performance Units, including 
the amount of the Redemption Price, shall be made by JEA in its sole and absolute discretion in 
accordance with the terms of this Plan and any Agreement, and shall be final, conclusive and 
binding on all parties. 

(n) Section Headings. The headings in this Plan are inserted for convenience only 
and shall not be deemed to constitute a part hereof nor to affect the meaning hereof. 

(o) Savings Account. The aggregate Purchase Price paid by the Participants in 
respect of the Performance Units shall be deposited by JEA into a FDIC-insured savings 
account. JEA shall be entitled to any interest on the amount deposited into the savings account. 

[Remainder of Page Intentionally Left Blank] 
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SCHEDULE A 
[YEAR] REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease uf 1.00% bduw thi.: 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be 
less than $0.00. 

For purposes of this Schedule A, the following defined terms shall mean: 

(a) "Base Year Value" means $[AMOUNT]. 1 

(b) "Challenge Value Target" means [PERCENT].2 

(c) "Current Year Value" means, with respect to each Performance Period, the sum 
of (i) JEA's Net Position, as shown on JEA's audited financial statements for such Performance 
Period (or, in the case of a Recap1tahzahon Event, JEA's Net .Position as shown on JEA's 
audited financial statements immediately following the Closing Date), (ii) the aggregate 
consideration paid directly or otherwise transferred to the City of Jacksonville whether in cash or 
in-kind (excluding any public service taxes or franchise fees) during the twelve (12)-month 
period prior to the end of the Performance Period, and (iii) the aggregate consideration 
(including refunds, rebates and distributions) paid, distributed, credited or otherwise provided to 
the customers of the JEA Group during the twelve (12)-month period prior to the end of the 
Performance Period. For the avoidance of doubt, for purposes of calculating the amounts in 
clauses (i), (ii) and (iii), any consideration and change in Net Position, as applicable, in 
connection with the Recapitalization Event shall be taken into account. 

(d) "Value Change Percentage" means a percentage equal to the Current Year Value 
divided by the Base Year Value. 

(e) "Threshold Value Target" means [PERCENT].3 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 For the first perfonnance period, this amount will be equal to the Current Year Value for fiscal ycur 2019 us 
reflected on the audited financial statements when available. 

2 For the first performance period, insert 110%. 

3 For the first perfonnance period, insert I 00%. 
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THIS LONG-TERM PERFORMANCE UNIT AGREEMENT (this "Agreement") is 
made effective as of the[ __ ] day of [ ], 2019, by and between JEA, a body politic and 
corporate under the laws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA''), and [ __ ] (the "Pa11icipant"). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, 
water and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency 
of which are hereby acknowledged, JEA and the Participant agree as follows: 

1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but 
not defined shall have the meanings given to such terms in the Plan. The terms of the Plan are 
hereby incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to 
defer the amount of his or her pay as set forth on Schedule I attached hereto in accordance with 
this Agreement, which shall be used to purchase the number of Performance Units set forth on 
Schedule I attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence 
aR&-the Parlici1~~ay for perfonnance pay s~e-deferreel at the li-IM-&tHffi--f)a:y--weulEI httve 
etherwise been paid but fer che Defe1Tal Bleetiefl. The Participant acknowledges and agrees that 
(a) he or she has read and understands the terms of the Plan and this Agreement and agrees to all 
of its terms and conditions, (b) any amounts that the Participant defers hereunder are unfunded 
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and unsecured and subject to the claims of JEA's creditors in the event of JEA's insolvency, (c) 
the Participant may consult with his or her own tax advisor regarding the tax consequences of 
participating in the Plan and making this election and ( d) the Participant may forfeit the entire 
amount of the Purchase Price with no consideration. 

3. Payment uf Retlempliun Price. Tiu: Pt:rfurmam:t: Uuils shall vest in accordance with 
the terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product 
of the number of vested Performance Units multiplied by the Redemption Price per Performance 
Unit in accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the 
Participant be entitled to receive any amounts in excess of the value of the Redemption Price per 
Performance Unit (other than salary and other compensation (including any retention 
arrangements) approved by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution 
of Schedule 1 attached hereto) and all of the following: (a) the Participant's continuous 
employment with any member of the JEA Group through the Vesting Date (except as set forth in 
the Plan); (b) the Participant's execution and non-revocation of a release of claims in favor of the 
JEA Group in a form reasonably satisfactory to JEA; and (c) the Participant's compliance with 
the covenants set forth in Section 5 of this Agreement. If the Participant breaches or threatens to 
breach any of the covenants in Section 5, the Participant shall forfeit any Performance Units that 
have not vested in accordance with Section 5(d) or Section 5(f) of the Plan (except JEA shall 
refund to the Participant the aggregate Purchase Price of such forfeited Performance Units). 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE STATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the-JEA- Group-as -those-duties,-obligations-and-responsibilities-have-been-perfonned_in_the_past _______ ___ _ 
or as may be subsequently modified in writing by JEA and the Participant,~ (ii) provide full 
support and cooperation in the best interests of the JEA Group~ and (iii) take no action that 
would be considered contrary to the best interests of the JEA Group. 

(b) Confidentiality. 

(i) I'rotection of Information. The Pai-ticipant acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA's 
goodwill, the value of JEA' s business and assets and the investor relations that JEA has 
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expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 215.425(5), Florida Statutes, the Participant shall keep confidential the 
Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Participant's 
relationship with the JEA Group and thereafter, the Participant agrees to hold in strictest 
confidence and not disclose Confidential Information to any individual, corporation, 
partnership, association, trust or other entity or organization, including a government or 
political subdivision or an agency or instrumentality thereof, without prior written 
authorization from JEA, and not to use Confidential Information, except to perform the 
Participant's obligations to the JEA Group, until such Confidential Information becomes 
publicly and widely known and made generally available through no wrongful act of the 
Participant's or of others who were under confidentiality obligations as to the item or 
items involved. The Participant further agrees not to make any copies of Confidential 
Information, except as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, 'Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third parties, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas 
or plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, 
compensation and expertise), information relating to suppliers and customers, 
information relating to lenders, price lists, pricing methodologies, cost data, market share 
data, marketing plans, licenses, contract information, business plans, financial forecasts, 
historical financial data, budgets or other business information. Notwithstanding the 
foregoing, the JEA Group recognizes the applicability of Chapter 119, Florida Statutes. 

(iii) Confidential Disclosure in Reporting Violations of Law or in Court 
Filings. The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the 
Securities and Exchange Commission, the Congress, and any agency Inspector General 
or to an attorney, for the sole purpose of reporting or investigating a suspected violation 
of law or regulation or making other disclosures that are protected under the 
whistleblower provisions of state or federal laws or regulations. The Participant may 
also disclose Confidential Information in a document filed in a lawsuit or other 
proceeding, but only if the filing is made under seal. Nothing in this Agreement is 
intended to conflict with federal law protecting confidential disclosures of a trade secret 
to the government or in a court filing, 18 U.S.C. § 1833(b), or to create liability for 
disclosures of Confidential Information that are expressly allowed by 18 U.S.C. 
§ 1833(b). 
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6. Entire Agreement; Modification. This Agreement (including the Plan which is 
incorporated herein by reference) contains the entire understanding and agreement between the 
parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her 
obligations under the Plan and/or this Agreement may be waived only in writing signed by 
JEA's Vice President of Human Resources (or his or her delegate). Any failure of JEA to 
comply with any of its obligations under the Plan and/or this Agreement may be waived only in 
writing signed by the Participant. No waiver of any breach, failure, right or remedy contained in 
or granted by the provisions of this Agreement shall constitute a continuing waiver of a 
subsequent or other breach, failure, right or remedy, unless the writing so specifies. 

9. Right to Seek Counsel. The Participant acknowledges that the Participant has 
the right to review this Agreement with legal, financial, and/or tax advisors of the Participant's 
choosing before signing it and that he or she was encouraged and advised to consult with such 
advisors prior to signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shall be 
contingent upon the existence of lawfully appropriated annual funds. 

11. Section Headings. The section headings are included for convenience and are 
not intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name:[•] 
Title: [•] 

PARTICIPANT 

Name: [•] 

[Signature Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Def err al Election 

Please complete the following in order to purchase Performance Units under the JEA 
Long-Term Performance Umt Plan and this Agreement: 

Participant Last Name: 

Participant First Name: 

No. of Performance Units Available for Purchase 
(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Performance Units Participant Purchases: 
(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[•] 

$10.00 

I hereby elect to pay the Aggregate Purchase Price by deferring my pay as follows: 

A. I hereby elect to defer $ _____ ____ of my pay for services to be rendered in 

[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DATE] 

Equal installments from pay to be paid over the next [+-WGNUMBER] pay 
periods commencing with the payroll period on [DA TE] 

NAME SIGNATURE DATE 

I-1 
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From: "Vinyard, Herschel T. - Chief Administrative Officer" <vinyht@jea.com> 

Sent: Tuesday, November 5, 2019, 8:13 AM 

To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> 

Subject: Fwd: PUP Meeting 

Attachments: Additional Questions and lnital Concerns on the PUP.docx; AlTOOOOl.htm 

Begin forwarded message: 

From: "Reber, Heather" <HReber@coj.net> 
Date: October 31, 2019 at 3:12:47 PM EDT 
To: "wannrf@jea .com" <wannrf@jea.com>, "Hall, Sherry" <HallSL2@jea.com>, 
"vi nyht@jea.co m" <vi nyht@jea.com > 
Cc: "Billy, Kyle" <KBilly@coj.net>, "Taylor, Kim" <KTAYLOR@coj.net>, "Peterson, Phillip" 
<Phi llipP@coj.net>, "Rodda, Jeffrey" <JRodda@coj.net>, "Parks, Brian" 
<BParks@col.net> 
Subject: PUP Meeting 

[External Email - Exercise caulion. DO NOT open attachments or click links from 
unknown senders or unexpected email.] 

Ryan, Sherry and Herschel, 

Thank you all for coming over to meet with us today to discuss the Performance Unit 
Plan. Attached are our additional questions. Also included on the attachment are our 
initial concerns regarding the Performance Unit Plan. 

Thank you, 
Heather Reber, C.P.A. 
Council Auditor's Office 
P: 255-5486 



Council Auditor's Office 
Questions and Concerns on the Performance Unit Plan 

Additional Questions: 

1. Please provide updated copies of the Plan and Agreement. 

2. Please provide a legal opinion from the Office of General Counsel on whether the Performance 

Unit Plan only requires the approval of the JEA Board and does not require City Council 

approval. 

3. Please provide a legal opinion from the Office of General Counsel on whether the Performance 

Unit Plan is required to be collectively bargained. If not, what distinguishes the PUP from other 

compensation or benefits? 

4. Please provide what constitutes the 2018 "Cost to be recovered from future revenues" amount 

of $808,096,000 on page 15 of the audited financial statements. 

5. Have any exceptions to what is considered an eligible employee been recommended by the CEO 

and approved by the Administrator? If so, who and what is the reason for the exception? 

6. Please provide the Towers Watson study and any materials the compensation committee 

reviewed which lead to the approval ofthe Performance Unit Plan. 

7. Please provide the updated three year forecast that was mentioned in the meeting. 

8. Please provide documentation regarding Florida Statute Section 215.425(3) on whether or not it 

applies to the plan. If it does, have the requirements been met? 

9. Please provide your calculation of the cost estimates for the Performance Unit Plan. 

10. How will the revenue (i.e. the $10 from the employee) and the expense (the payout after 

performance period) be reflected in the financial statements and impact net position? 

11. Once determined, please provide the allocation approved by the Administrator on how many 

units can be purchased by an employee. 

12. On Schedule A of the Plan, what is the intent of the last paragraph? (regarding payment in a 

form other than cash) 

13. Does an increase or decrease in the fuel rate/fuel revenues impact the value of a Performance 

Unit? Do additions or withdrawals from the fuel rate stabilization fund impact the value of a 

Performance Unit? 

14. Does an increase or decrease in other rates charged by JEA (i.e. environmental charge, 

conservation etc.) impact the value of a Performance Unit? 

15. During the meeting you had mentioned that you would look into the following: 

a. Will the "In-kind" contributions be included in any of the redemption price schedule 

calculations? 

b. What is the reason for including a provision that would have JEA pay any excise tax, 

interest or penalties for employees? 

c. What will happen to forfeited Performance Units? 

d. What happens if the OGC attorneys that are currently dedicated to JEA are 

reassigned? 

1 



Council Auditor's Office 
Questions and Concerns on the Performance Unit Plan 

Concerns: 

1. There is no cap to the value of a Performance Unit. 

2. The value of a Performance Unit can be significantly impacted by a recapitalization event, base 

rate changes, accounting changes, etc., which are generally not tied to employee performance. 

3. There is no prohibition in the Plan to selling Performance Units after an award has been made 

for a recapitalization event and the value of JEA and the Performance Unit is known. 

4. The Administrator has the ability to delegate all or any responsibilities to any member of JEA's 

senior executive management. 

5. Exceptions to eligible employees are currently unlimited because the CEO can recommend and 
the Administrator can approve participants that are not employees. We understand that you 
were going to look into this further to clarify the intent. 

6. The CFO who is eligible to participate in the Plan is the one who is solely responsible for 

calculating the Redemption Price. We understand that you were going to possibly have the 

external auditors verify the calculation. 

7. The Performance Period is tied to a timeframe that is different from the period by which 

performance would be measured. 

8. Select Office of General Counsel employees are allowed to participate in the Plan. 

2 



From: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea .com> 
Sent: Monday, November 4, 2019, 12:28 PM 
To: '"Hodges, Lawsikia"' <LHodges@coj.net> 
Cc: "Rondinelli, Mellissa" <MRondinelli@coj.net> 
Subject: RE: docs needed for tomorrow's meeting 
Attachments: JEA - Form of Long-Term Performance Unit Agreement AS REVISED (FINAL).docx; JEA -
Long-Term Performance Unit Plan AS REVISED (FINAL).docx 

Hi Lawsikia, 
Attached are the current versions of the PUP and PUA. 
Best, 
Lynne 

Lynne C. Rhode 
Vice President and Chief Legal Officer 
21 West Church Street Jacksonville, FL 32202 
Office: (904) 665-4115 

(I u I I 0 I n g c 0 m rn ti " ' I y. 

From: Hodges, Lawsikia <LHodges@coj.net> 
Sent: Monday, November 4, 201911:08 AM 
To: Rhode, Lynne C. (City of Jacksonville) <rhodlc@jea.com> 
Subject: FW: docs needed for tomorrow's meeting 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown 
senders or unexpected email.] 

Lynne, I do not believe I ever received the final PUP from you; can you please send me this document. 



THIS LONG-TERM PERFORMANCE UNIT AGREEMENT (this "Agreement") is 
made effective as of the [ ] day of [ ], 2019, by and between JEA, a body politic and 
corporate under the laws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA''), and [ ] (the "Participant"). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency of 
which are hereby acknowledged, JEA and the Participant agree as follows: 

1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but not 
defined shall have the meanings given to such terms in the Plan. The terms of the Plan are hereby 
incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to defer 
the amount of his or her pay as set forth on Schedule I attached hereto in accordance with this 
Agreement, which shall be used to purchase the number of Performance Units set forth on 
Schedule I attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence. 
The Participant acknowledges and agrees that (a) he or she has read and understands the terms of 
the Plan and this Agreement and agrees to all of its terms and conditions, (b) any amounts that the 
Participant defers hereunder are unfunded and unsecured and subject to the claims of JEA's 
creditors in the event of JEA's insolvency, (c) the Participant may consult with his or her own tax 
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advisor regarding the tax consequences of participating in the Plan and making this election and 
( d) the Participant may forfeit the entire amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with the 
terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product of the 
number of vested Performance Units multiplied by the Redemption Price per Performance Unit in 
accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the Participant 
be entitled to receive any amounts in excess of the value of the Redemption Price per Performance 
Unit (other than salary and other compensation (including any retention arrangements) approved 
by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution of 
Schedule I attached hereto) and all of the following: (a) the Participant's continuous employment 
with any member of the JEA Group through the Vesting Date (except as set forth in the Plan); (b) 
the Participant's execution and non-revocation of a release of claims in favor of the JEA Group in 
a form reasonably satisfactory to JEA; and (c) the Participant's compliance with the covenants set 
forth in Section 5 of this Agreement. If the Participant breaches or threatens to breach any of the 
covenants in Section 5, the Participant shall forfeit any Performance Units that have not vested in 
accordance with Section 5(d) or Section 5(f) of the Plan (except JEA shall refund to the Participant 
the aggregate Purchase Price of such forfeited Performance Units). 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE ST ATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the JEA Group as those duties, obligations and responsibilities have been performed in the past or 
as may be subsequently modified in writing by JEA and the Participant, (ii) provide full support 
and cooperation in the best interests of the JEA Group and (iii) take no action that would be 
considered contrary to the best interests of the JEA Group .. 

(b) Confidentiality. 

(i) Protection of Information. The Participant acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA's 
goodwill, the value of JEA's business and assets and the investor relations that JEA has 
expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 215.425(5), Florida Statutes, the Participant shall keep confidential the 
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Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Participant's relationship 
with the JEA Group and thereafter, the Participant agrees to hold in strictest confidence 
and not disclose Confidential Information to any individual, corporation, partnership, 
association, trust or other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof, without prior written authorization 
from JEA, and not to use Confidential Information, except to perform the Participant's 
obligations to the JEA Group, until such Confidential Information becomes publicly and 
widely known and made generally available through no wrongful act of the Participant's 
or of others who were under confidentiality obligations as to the item or items involved. 
The Participant further agrees not to make any copies of Confidential Information, except 
as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, "Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third parties, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas or 
plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, compensation 
and expertise), information relating to suppliers and customers, information relating to 
lenders, price lists, pricing methodologies, cost data, market share data, marketing plans, 
licenses, contract information, business plans, financial forecasts, historical financial data, 
budgets or other business information. Notwithstanding the foregoing, the JEA Group 
recognizes the applicability of Chapter 119, Florida Statutes. 

(iii) Confidential Disclosure in Reporting Violations of Law or in Court Filings. 
The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the Securities 
and Exchange Commission, the Congress, and any agency Inspector General or to an 
attorney, for the sole purpose of reporting or investigating a suspected violation of law or 
regulation or making other disclosures that are protected under the whistleblower 
provisions of state or federal laws or regulations. The Participant may also disclose 
Confidential Information in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal. Nothing in this Agreement is intended to conflict with federal 
law protecting confidential disclosures of a trade secret to the government or in a court 
filing, 18 U .S.C. § 1833(b ), or to create liability for disclosures of Confidential Information 
that are expressly allowed by 18 U.S.C. § 1833(b). 

6. Entire Agreement; Modification. This Agreement (including the Plan which is 
incorporated herein by reference) contains the entire understanding and agreement between the 
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parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her obligations 
under the Plan and/or this Agreement may be waived only in writing signed by JEA's Vice 
President of Human Resources (or his or her delegate). Any failure of JEA to comply with any of 
its obligations under the Plan and/or this Agreement may be waived only in writing signed by the 
Participant. No waiver of any breach, failure, right or remedy contained in or granted by the 
provisions of this Agreement shall constitute a continuing waiver of a subsequent or other breach, 
failure, right or remedy, unless the writing so specifies. 

9. Right to Seek Counsel. The Participant acknowledges that the Participant has the 
right to review this Agreement with legal, financial, and/or tax advisors of the Participant's 
choosing before signing it and that he or she was encouraged and advised to consult with such 
advisors prior to signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shall be 
contingent upon the existence of lawfully appropriated annual funds. 

11. Section Headings. The section headings are included for convenience and are not 
intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name:[•] 
Title: [•] 

PARTICIPANT 

Name: [•] 

[Signature Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Deferral Election 

Please complete the following in order to purchase Performance Units under the JEA 
Long-Term Performance Unit Plan and this Agreement: 

Participant Last Name: 

Participant First Name: 

No. of Performance Units Available for Purchase 
(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Performance Units Participant Purchases: 
(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[•] 

$10.00 

I hereby elect to pay the Aggregate Purchase Price by deferring my pay as follows: 

A. I hereby elect to defer $ of my pay for services to be rendered in 
~~~~~~~~~ 

[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DATE] 

Equal installments from pay to be paid over the next [NUMBER] pay 
periods commencing with the payroll period on [DATE] 

NAME SIGNATURE 

I-1 

DATE 

[IDNUMDER] 



JEA LONG-TERM PERFORMANCE UNIT PLAN 

RECITALS: 

WHEREAS, all Employees of JEA, a body politic and corporate under the laws of the State 
of Florida and an independent agency of the Consolidated City of Jacksonville ("JEA''), perform 
valuable services for the customers and citizens they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Employees obtaining performance standards that shall 
be individually determined and evaluated based on the Employees' proportionate contribution to 
JEA, JEA desires to allow Employees to participate in a long-term performance unit plan on the 
terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the plan. 

SECTION 1 
PURPOSE 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain with JEA, (ii) 
drive value for customers, (iii) drive value for the community of North East Florida, (iv) drive 
environmental value, and (v) drive financial value for JEA and the City of Jacksonville. 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives for 
such Employees to exert maximum efforts for the success of JEA and for the benefit of JEA's 
customers and the community it serves and the City of Jacksonville. 

SECTION2 
CERTAIN DEFINITIONS 

As used in this Plan, the following terms shall have the meanings given to them in this 
Section 2. Certain other terms are defined elsewhere in this Plan. 



(a) "Administrator" means the Chairperson of the Compensation Committee of the 
Board and, following a Recapitalization Event, the entity designated in the definitive agreement 
entered into in connection with such Recapitalization Event to act as the representative of JEA's 
interests under such agreement (and, in the absence of such a designation, the Chairperson of the 
Board). 

(b) "Agreement" means a Long-Term Performance Unit Agreement in the form 
prescribed by the Administrator for the purchase of Performance Units under this Plan. 

(c) "Applicable Law" means any constitution, law, statute, ordinance, rule, regulation, 
regulatory requirement, code, order, judgment, injunction or decree enacted, issued, promulgated, 
enforced or entered by a federal, state, provincial or local government or other political subdivision 
thereof, any entity, authority or body exercising executive, legislative, judicial, regulatory or 
administrative functions of any such government or political subdivision. 

( d) "Board" means the Board of Directors of JEA. 

(e) "Cause" means (x) in the case where a Participant has an employment agreement, 
consulting agreement or similar agreement in effect with JEA at the time of purchase of the 
Performance Units that defines a termination for "cause" (or words of like import), "cause" as 
defined in such agreement or (y) in the case where a Participant does not have an employment 
agreement, consulting agreement or similar agreement in effect with JEA at the time of purchase 
of the Performance Units or where there is such an agreement but it does not define "cause" (or 
words oflike import): 

(i) the Participant has been convicted of, pled guilty or no contest to or entered 
into a plea agreement with respect to, (A) any felony under Applicable Law or (B) any 
crime involving dishonesty or moral turpitude; 

(ii) -the -Partici'pant has engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence, in each case with 
respect to this clause (B), that would reasonably be expected to result in a material injury 
to the JEA Group; 

(iii) the Participant willfully fails to perform the Participant's duties to the JEA 
Group and/or willfully fails to comply with lawful directives of the Board; 

(iv) the Participant materially breaches any term of any contract to which the 
Participant and any member of the JEA Group is a party; or 

(v) the Participant materially breaches any term of this Plan and/or his or her 
Agreement; 

provided that, with respect to clauses (iii), (iv) and (v) and if the event giving rise to the 
claim of Cause is curable, JEA provides written notice to the Participant of the event within thirty 
(30) days of JEA learning of the occurrence of such event, and such Cause event remains uncured 
fifteen (15) days after JEA has provided such written notice; provided further that any termination 
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of the Participant's employment for "Cause" with respect to clause (iii), (iv) or (v) occurs no later 
than thirty (30) days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "Cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful collective 
bargaining agreement or the applicable and lawful Civil Service and Personnel Rules and 
Regulations of the City of Jacksonville (the "Civil Service Rules"), the definition of "cause" (or 
words of like import) in such collective bargaining agreement or the Civil Service Rules, as 
applicable, shall control. 

(f) "Closing Date" means the date on which a Recapitalization Event occurs. 

(g) "Code" means the Internal Revenue Code of 1986, as amended, and the rules, 
regulations and guidance issued thereunder. 

(h) "Deferral Election" means an election by an Employee under the Agreement to 
defer pay to purchase Performance Units under this Plan payable for services to be performed in 
calendar years beginning after the date the Election Notice becomes irrevocable. An Employee 
shall make a new Deferral Election with respect to each Performance Period to the extent that such 
Employee is eligible to participate in this Plan for such Performance Year. 

(i) "Disability" means (i) if JEA provides long-term disability insurance to its 
employees generally and if JEA's long-term disability plan defines the term "disability," then the 
same meaning as in JEA's long-term disability plan or (ii) if JEA does not provide long-term 
disability insurance to its employees generally, a condition that renders a Participant unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as determined by JEA's absence management vendor; provided, however, that the 
absence management vendor has no obligation tQ investigate whether Disability exists, unless the 
Participant or representative thereof puts JEA on notice within ninety (90) days after the 
Participant's termination of employment. 

G) "Election Notice" means the notice or notices established from time to time by the 
Administrator for making Deferral Elections under this Plan. The Election Notice shall include 
the amount of compensation to be deferred and the number of Performance Units to be purchased 
(subject to any minimum or maximum amounts set forth herein). Each Election Notice shall 
become irrevocable as of December 31st of the calendar year immediately preceding the calendar 
year in which the Purchase Date occurs (or such earlier date as determined by the Administrator). 

(k) "Employee" means, except as otherwise recommended by JEA's Chief Executive 
Officer and approved by the Administrator, any (i) full-time employee of the JEA Group who has 
been employed by any member of the JEA Group for at least three (3) months prior to the Purchase 
Date and (ii) full-time attorney from the Office of the General Counsel of the City of Jacksonville 
who is dedicated exclusively to JEA for at least three (3) months prior to the Purchase Date. 

(I) "Involuntary Termination" means, with respect to a Participant, a termination of 
the Participant's employment by any member of the JEA Group without Cause or due to such 
Participant's death or Disability. 
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(m) "JEA Group" means JEA and its affiliates, assigns, subsidiaries and successors. 

(n) "Participant" means any Employee who makes a Deferral Election to purchase 
Performance Units under this Plan. 

(o) "Performance Period" means a three (3)-year period used to measure the Value 
Change Percentage beginning on the applicable Purchase Date and ending on the earlier to occur 
of the third anniversary of the Purchase Date and the Closing Date. 

(p) "Performance Unit" means a bookkeeping entry representing a potential right to 
receive a payment under this Plan. 

( q) "Purchase Date" means the date on which Performance Units are purchased by 
Participants under this Plan, which shall be each January 27th of the calendar year following the 
calendar year in which JF.A 's annual financial statements audit is completed (or, if January 27th 
falls on a weekend or a holiday, the next business day thereafter). The first Purchase Date under 
the Plan shall be January 27, 2020. 

(r) "Purchase Price" means the price to be paid by a Participant for each Performance 
Unit under this Plan which shall be no less than $10.00 per Performance Unit. 

(s) "Recapitalization Event" means the closing and funding of a transaction or a series 
of related transactions in accordance with Article 21 of the Charter of the City of Jacksonville and 
any other Applicable Law that results in either (i) unencumbered cash proceeds to the City of 
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at least fifty percent (50%) 
of the net depreciated property, plant and equipment value of either JEA' s electric system or JEA' s 
water and wastewater system being transferred, assigned, sold or otherwise disposed of. 

(t) "Redemption Price" means a price per Performance Unit payable by JEA to each 
Participant calculated-in accordance with the redemption price schedule substantially-in-the-form 
attached hereto as Schedule A (the "Redemption Price Schedule"); provided, however, that if the 
Threshold Value Target (as defined on Schedule A attached hereto) set forth on the Redemption 
Price Schedule is not attained during the applicable Performance Period, the Redemption Price for 
such Performance Period may be reduced to $0. For the avoidance of doubt, (i) the Redemption 
Price shall include the Purchase Price per Performance Unit and the Purchase Price may be reduced 
to $0 in accordance with the Redemption Price Schedule and (ii) if performance results in a 
percenta~between the Challenge Value Target and the Threshold Value Target, then a Participant 
shall only be eligible to receive an amount equal to the Purchase Price paid by such Participant for 
his or her Performance Units. 

(u) "Retirement Eligible Employee" means an Employee who has attained one of the 
retirement milestones as described in the General Employees Retirement Plan. 

(v) "Vt:sliug Dalt:" mt:a.11s tht: last Jay uf the Performance Period. 
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SECTION3 
ADMINISTRATION; CERTIFICATION 

(a) Appointment; Delegation. This Plan shall be interpreted and administered by the 
Administrator, whose actions shall be final and binding on all persons, including the Participants. 
The Administrator may delegate all or any of its responsibilities hereunder to the Board, a 
committee of the Board or any member of JEA's senior executive management. 

(b) Powers. The Administrator, in its sole but reasonable discretion, shall have the 
power, subject to, and within the limitations of, the express provisions of this Plan: 

(i) to determine whether any individual has status as a Participant, the number 
of Performance Units that may be purchased by a Participant, and whether a Participant is 
entitled to payment hereunder; 

(ii) to determine for a Participant any additional terms and conditions of 
participation in this Plan not inconsistent with the terms of this Plan, which such additional 
terms and conditions shall be set forth in the Agreement; 

(iii) to certify whether or not the performance metrics set forth on the 
Redemption Price Schedule for the applicable Performance Period have been attained, 
including whether or not the Value Target for the applicable Performance Period has been 
attained; 

(iv) to establish procedures to allow Employees to make deferral elections 
(provided that such procedures shall be designed to comply with requirements of 
Applicable Law); 

(v) to take all other action as may be required hereunder; and 

(vi) to interpret this Plan. 

Notwithstanding the foregoing, JEA's Chief Financial Officer shall determine the amount 
of the Redemption Price. 

(c) Certification. As soon as practicable following the completion of JEA's financial 
statements audit for the applicable Performance Period and in no event later than thirty (30) days 
following the end of such Performance Period, the Administrator shall certify in writing the Value 
Change Percentage as set forth on the applicable Redemption Price Schedule for such Performance 
Period. Notwithstanding the foregoing, if a Recapitalization Event occurs, the Administrator shall 
certify in writing the Value Change Percentage as set forth on the applicable Redemption Price 
Schedule for such Performance Period no later than thirty (30) days following such 
Recapitalization Event. 

SECTION 4 
EFFECTIVE DATE; NUMBER OF PERFORMANCE UNITS 

(a) Effective Date. This Plan is effective as of July 23, 2019 (the "Effective Date"). 
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(b) Perfonnance Unit Limit. The aggregate number of Performance Units which may be 
purchased by Participants under this Plan is one hundred thousand ( 100,000) Performance Units. 

SECTION 5 
VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased under this Plan by a Participant 
shall represent a contractual right to receive, on the terms and subject to the conditions of this Plan 
and the applicable Agreement evidencing such purchase, payments under this Plan on the terms 
and subject to the conditions of this Plan and the applicable Agreement. 

(b) Number of Units. The number of Performance Units purchased by each Participant 
shall be set forth in such Participant's Agreement. 

( c) Time of Purchase. Upon the conclusion of JEA' s annual financial statements audit, 
Employees may purchase Performance Units on an annual basis (provided, however, that all the 
Performance Units have not previously been purchased by Participants). 

( d) Vesting Schedule. The Performance Units purchased by any Participant shall vest 
on the Vesting Date if a Participant's employment with any member of the JEA Group had not 
previously terminated. Notwithstanding the foregoing, in the event of a Participant's Involuntary 
Termination prior to the applicable Vesting Date, such Participant shall be eligible to receive all 
of his or her Performance Units and such Performance Units shall vest on the Vesting Date. Any 
amount payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant 
at the same time as the Redemption Price for the Performance Units (to the extent unpaid) would 
have been paid had there been no termination of employment. 

(e) Forfeiture. Unvested Performance Units held by a Participant whose employment 
with any member of the JEA Group is terminated prior to the applicable Vesting Date shall be 
forfeited for no consideration (but only-after giving effect to any-vesting-pursuant to Section 5(d)). 
Performance Units forfeited pursuant to the preceding sentence may be available for purchase by 
other Participants in accordance with the terms of this Plan. If a Participant forfeits all or any of 
his or her Performance Units, he or she shall be refunded the Purchase Price paid by such 
Participant for such Performance Units; provided, however, that any forfeiture due to a termination 
of employment for Cause or a resignation of employment for any reason shall result in a forfeiture 
ofunvested Performance Units and the Purchase Price paid for such unvested Performance Units. 

(f) Retirement Eligible Employees. Notwithstanding Section S(d), if a Participant 
becomes a Retirement Eligible Employee prior to the applicable Vesting Date and such Participant 
retires from employment with any member of the JEA Group prior to the Applicable Vesting Date, 
such Participant's Performance Units shall vest on the applicable Vesting Date. Any amount 
payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant at the 
same time as the Redemption Price for the Performance Units (to the extent unpaid) would have 
been paid had the Participant not retired from employment. The Administrator shall deiermine in 
its sole and absolute discretion whether a Participant's termination shall qualify as a retirement for 
purposes of this Section S(f). 
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(g) Civil Service Reversion. If at any time during the period commencing on the date 
on which an Employee is notified by JEA of his or her eligibility to participate in the Plan and 
ending on the last day of the Performance Period, such Employee's designation changes from 
appointed to civil service (whether or not such change is voluntary), the level at which such 
Employee participates in the Plan shall be adjusted to reflect such change. If such change occurs 
(i) at any time prior to the Purchase Date, the number of Performance Units that such Employee 
shall be eligible to purchase shall be reduced to a number of Performance Units that is equal to the 
number of Performance Units such Employee would have been eligible to purchase had such 
Employee been civil service on the date on which such Employee was notified of his or her 
eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, but prior to 
the last day of the Performance Period, the Employee shall forfeit a number of Performance Units 
such that the Employee shall have purchased a number of Performance Units that is equal to the 
maximum number of Performance Units such Employee would have been eligible to purchase had 
such Employee been civil service on the Purchase Date (it being understood that such number of 
forfeited Performance Units may be zero) and JEA shall refund to the Employee the aggregate 
Purchase Price in respect of such forfeited Performance Units. Performance Units forfeited 
pursuant to the preceding sentence may be available for purchase by other Participants in 
accordance with the terms of this Plan. 

(h) Redemption Price. On the applicable payment date, each Participant shall receive 
an amount equal to the number of his or her vested Performance Units multiplied by the 
Redemption Price per Performance Unit. 

SECTION6 
PURCHASE OF PERFORMANCE UNITS; PAYMENT AND DISTRIBUTIONS 

(a) Purchase of Performance Units. To purchase Performance Units under this Plan, a 
Participant must pay to JEA a Purchase Price for each Performance Unit that he or she would like 
to purchase. To pay the Purchase Price for a Performance Unit, an Employee must elect to defer 
a portion of his or her pay by completing an Election Notice and filing it with the Administrator 
no later than December 31st of the calendar year immediately preceding the calendar year to which 
the Deferral Election relates. The Election Notice must specify the amount of pay that the 
Employee would like to defer (such pay must be payable for services rendered in a calendar year 
beginning after the date the Election Notice becomes irrevocable) and the number of Performance 
Units that such Employee would like to purchase. The Administrator shall notify each Employee 
of the maximum number of Performance Units that the Employee is eligible to purchase (it being 
understood that an Employee may not defer an amount of pay in excess of the aggregate Purchase 
Price for the maximum number of Performance Units that may be purchased by such Employee). 

(b) Payments. On the terms and subject to the conditions set forth in this Plan and any 
Agreement, a Participant who holds vested Performance Units as of the applicable Vesting Date 
shall be entitled to receive the Redemption Price for such Performance Units. Payments shall be 
made to the Participants no later than March 15th of the calendar year following the calendar year 
in which the applicable Performance Period ends. 
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SECTION 7 
CONDITIONS TO RECEIPT OF PAYMENT 

A Participant's right to receive a payment in consideration for his or her Performance Units 
is conditioned on his or her execution of an Agreement and all of the following: (a) the 
Participant's continuous employment with any member of the JEA Group through the Vesting 
Dalt: ( exct:pl as st:l furlh herein), (b) ll1t: Parlicipaul' s execuliuu am.l nun-revucaliun uf a rd ease of 
claims in favor of the JEA Group ("Release") in a form reasonably satisfactory to JEA, ( c) the 
Employee's compliance with the covenants set forth in the Agreement, and (d) satisfaction of the 
conditions set forth in Section 215.425(3), Florida Statutes (if applicable). Within sixty (60) days 
prior to the anticipated payment date, JEA shall deliver the Releases to the Participants and, to the 
extent required by Applicable Law, the Participants shall have twenty-one (21) or forty-five (45) 
days from the date of the Releases are delivered to the Participants to review the Releases and an 
additional seven (7) days to revoke the Releases. Each Participant must have executed an 
irrevocable Release prior to the applicable payment date to receive any payment in respect of his 
or her Performance Units. 

SECTIONS 
AMENDMENT AND TERMINATION OF PLAN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that no 
such amendment or termination shall impair the then-existing rights of a Participant with regard 
to this Plan without such Participant's written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the payment or 
distribution of all amounts owed to all Participants under this Plan. 

SECTION9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax, up to the maximum 
amount permitted by Applicable Law, subject to the JEA Group's normal withholding procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an "unfunded" program, and no 
amounts shall be set aside to fund any payments hereunder prior to the end of the Performance 
Period. JEA's obligations under this Plan are unfunded and unsecured, and the Participants have 
no rights other than those of general unsecured creditors of the JEA Group with respect to any 
payment hereunder. 

(d) Sections 409A and 457(f). This Plan and any Agreements are intended to provide 
payments that are exempt from Sections 409A and 457(£) of the Code ("Code Sections 409A and 
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1.llffi"), or alternatively that comply with Code Sections 409A and 457(f), and the terms of this 
Plan and any Agreements shall be construed and administered in a manner that is exempt from or 
in compliance with Code Sections 409A and 457(f), as appropriate. Each payment hereunder is 
intended to be treated as one of a series of separate payments for purposes of Code Sections 409 A 
and 457(f). Notwithstanding anything herein to the contrary, no amendment may be made to this 
Plan or any Agreement if it would cause this Plan, any Agreement or any payment hereunder or 
thereunder not to be in compliance with Code Sections 409A and 457(f). 

( e) Successors and Assigns. 

(i) This Plan and any Agreements shall be binding on and shall inure to the 
benefit of JEA and its successors (including any organization(s) that succeeds to a 
substantial portion of the assets and business of JEA) and assigns, and the term "JEA" 
whenever used in this Plan and any Agreements shall mean and include any such 
successors or assigns. This Plan and any Agreements shall be assigned to and assumed by 
any successor of JEA (including any organization(s) that succeeds to a substantial portion 
of the assets and business of JEA) and this Plan and any applicable Agreements may be 
assigned in part to and assumed by any successor of a substantial portion of the assets and 
business of JEA as determined by the Administrator in its sole discretion, which such 
determination shall be final and binding on JEA, the Participants (and their respective 
beneficiaries) and any such successor. Upon such assignment and assumption, the rights 
and obligations of JEA under this Plan and any applicable Agreements shall become the 
rights and obligations of such successor. Further, JEA shall require any successor to 
assume expressly and agree to perform this Plan and any applicable Agreements in the 
same manner and to the same extent that JEA would be required to perform this Plan and 
any such Agreements if no such succession had taken place. This Plan and any Agreements 
shall be administered in a manner which best reflects the spirit and purpose of this Section 
9(e)(i), and the Board may amend or clarify this Plan and/or any Agreements to reflect the 
spirit and purpose of this Section 9( e )(i) in accordance with the amendment procedures set 
forth in Section 8(a). 

(ii) Neither this Plan nor any Agreements nor any right or interest hereunder or 
thereunder shall be assignable or transferable by any Participants or their beneficiaries or 
legal representatives, except by will or by the laws of descent and distribution. 
Notwithstanding the foregoing, in the event of the death of a Participant, payments that 
otherwise would have been made to the Participant shall instead be made to the 
Participant's estate. 

(f) Governing Law. All questions concerning the construction, validity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of Florida, 
applicable to contracts to be executed and performed entirely therein, regardless of the laws of any 
other jurisdiction that might otherwise govern due to applicable conflicts of laws principles. 

(g) Arbitration. Except for suits seeking injunctive relief or specific performance or as 
otherwise prohibited by law, the parties hereby agree that any dispute, controversy or claim arising 
out of, connected with and/or otherwise relating to this Plan and/or any Agreement and the 
arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
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arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have to 
a jury trial for any such disputes, controversies or claim. The parties agree to resolve any dispute 
arising out of this Plan and/or any Agreement before the American Arbitration Association (the 
"AAA") in accordance with the AAA's then existing National Rules of Resolution of Employment 
Disputes. The arbitration shall be administered by the AAA and the hearing shall be conducted in 
Duval County of the State of Florida before a neutral arbitrator, who must have been admitted to 
the practice of law for at least the last ten (10) years (the "Arbitrator"). Each party further agrees 
to pay its or his own arbitration costs, attorneys' fees, and expenses, unless otherwise required by 
the AAA's then-existing arbitration rules. The Arbitrator shall issue an opinion within thirty (30) 
days of the final arbitration hearing and shall be authorized to award reasonable attorneys' fees to 
the prevailing party, which decision of the Arbitrator shall be final, conclusive, unappealable and 
binding on the parties. Subject to Applicable Law, the arbitration proceeding and any and all 
related awards, relief or findings shall be confidential, except that any arbitration award may be 
filed in a court of competent jurisdiction by either party for the purpose of enforcing the award. 

(h) Survival. The provisions of this Plan and any Agreement that are intended to 
survive this Plan and any Agreement and to survive the Participant's termination of employment 
shall survive in accordance with their terms. 

(i) Severability. If any provision of this Plan or any Agreement becomes or is deemed 
invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or 
duration of its coverage, then such provision shall be deemed amended to the minimum extent 
necessary to conform to Applicable Law so as to be valid and enforceable or, if such provision 
cannot be so amended without materially altering the intention of the parties, then such provision 
shall be stricken and the remainder of this Plan or any Agreement (as applicable) shall continue in 
full force and effect. 

(j) Collective Bargaining; Civil Service Rules. If or as required, JEA shall collectively 
bargain this Plan and/or any Agreement with unions representing covered bargaining. unit 
employees of JEA. This Plan and any Agreement shall not be interpreted to be inconsistent with 
the Civil Service Rules, as applicable. 

(k) Penalties. In the event that any payments under this Plan and/or any Agreement to 
any Participant are subject to any excise tax, interest or penalties under the Code (the "Penalties"), 
the JEA Group shall pay to such Participant an amount equal to the full amount of the Penalties. 
Such payment is intended to place the Participant in the same economic position such Participant 
would have been in if the Penalties did not apply and shall be calculated in accordance with such 
intent. Notwithstanding anything to the contrary contained herein, the JEA Group shall not make 
any Participant economically whole for Penalties caused by, relating to or arising from such 
Participant's breach of this Plan or any Award Agreement or such Participant's failure to comply 
with his or her obligations under Applicable Law. 

(1) Cum liam.:1:: wilh A lil.:ablt:: Law. Nu pruvisiun uflhis Plan aml/ur any Agrt::t::mt::nl 
shall be deemed to violate Applicable Law and this Plan and any Agreement shall be interpreted 
in accordance with this intent. 

10 



(m) Determinations. All determinations regarding the Performance Units, including the 
amount of the Redemption Price, shall be made by JEA in its sole and absolute discretion in 
accordance with the terms of this Plan and any Agreement, and shall be final, conclusive and 
binding on all parties. 

(n) Section Headings. The headings in this Plan are inserted for convenience only and 
shall not be deemed to constitute a part hereof nor to affect the meaning hereof. 

( o) Savings Account. The aggregate Purchase Price paid by the Participants in respect 
of the Performance Units shall be deposited by JEA into a FDIC-insured savings account. JEA 
shall be entitled to any interest on the amount deposited into the savings account. 

[Remainder of Page Intentionally Left Blank] 
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SCHEDULE A 
[YEAR! REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

For purposes of this Schedule A, the following defined terms shall mean: 

(a) "Base Year Value" means $[AMOUNT].1 

(b) "Challenge Value Target" means [PERCENT].2 

(c) "Current Year Value" means, with respect to each Performance Period, the sum of 
(i) JEA's Net Position, as shown on JEA's audited financial statements for such Performance 
Period (or, in the case of a Recapitalization Event, JEA's Net Position as shown on JEA's audited 
financial statements immediately following the Closing Date), (ii) the aggregate consideration paid 
directly or otherwise transferred to the City of Jacksonville whether in cash or in-kind (excluding 
any public service taxes or franchise fees) during the twelve (12)-month period prior to the end of 
the Performance Period, and (iii) the aggregate consideration (including refunds, rebates and 
distributions) paid, distributed, credited or otherwise provided to the customers of the JEA Group 
during the twelve (12)-month period prior to the end of the Performance Period. For the avoidance 
of doubt, for purposes of calculating the amounts in clauses (i), (ii) and (iii), any consideration and 
change in Net Position, as applicable, in connection with the Recapitalization Event shall be taken 
into account. 

( d) "Value Change Percentage" means a percentage equal to the Current Year Value 
divided by the Base Year Value. 

(e) "Threshold Value Target" means [PERCENT].3 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 For the first performance period, this amount will be equal to the Current Year Value for fiscal year 2019 as 
reflected on the audited financial statements when available. 

2 For the first performance period, insert 110%. 
3 For the first performance period, insert 100%. 
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Luster, Jill R. - Executive Staff Assistant 

From: 
Sent: 
To: 

Rhode, Lynne C. (City of Jacksonville) 
Monday, December 9, 2019 3:57 PM 
Luster, Jill R. - Executive Staff Assistant 

Subject: Fwd: JEA - Performance Unit Plan - Enrollment Material 

Begin forwarded message : 

From: "Kendrick, Jonathan A. - VP & Chief Human Resources Officer" <kendja@ jea.com> 
Date: December 9, 2019 at 10:31:42 AM EST 
To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@je .com> 
Subject: FW: JEA - Performance Unit Plan - Enrollment Material 

FYI 

From: Maillis, Patricia L. - Director, Employee Services <mailpl@jea.coni> 
Sent: Monday, November 4, 2019 3:28 PM 
To: Kendrick, Jonathan A. - VP & Chief Human Resources Officer <kendja@jea.com> 
Subject: FW: JEA - Performance Unit Plan - Enrollment Material 
Importance: High 

Jon, 

See below. Mass Mutual cannot pull this off in 4-6 weeks. 

Would you still like for us to proceed to the plan for administration as discussed last week with Mass 
Mutual RetireSmart online access as go-live in March 2020? We will commence work with them now 
and if we can start the implementation project sooner, we will do this. 

I am also awaiting the proposed contract for the work associated with the administration. 

Pat 

From: Scheetz, Michael <rnscheetz@nrn smucual.com> 
Sent: Monday, November 4, 2019 2:11 PM 
To: Maillis, Patricia L. - Director, Employee Services <mailpl@jea.com> 
Subject: JEA - Performance Unit Plan - Enrollment Material 
Importance: High 

!Ex t mal Email - Ex rcis~ caution. D N T en attachm ·nts or click links from unkno vn 
senders or unexpected emai I.] 

Pat: 



Following our conversation on Friday, I made a number of internal inquiries regarding the preparation of 
enrollment materials for the new plan. Since the enrollment materials are all generated based on how 
a plan is setup and established on our recordkeeping we will be unable to have the necessary material in 
four weeks as it takes 60 to 90 days to establish new plans on the system. 

I tried but was not successful in pushing for an exception. 

I am heading out for meetings the rest of the day. I will be around most of the day tomorrow. 

Regards, 

Michael M. Scheetz 
Cllent Engagement Manager I Government Markets 
Workplace Solutlons 
MassMutual 
JOO Bright Meadow Boulevard I Enfield, CT 06082 
C:(8!3) 244 0059 

Mo~5Mu lu I.com (massmutual.comf RellmSm art lretiresmart.com) Foc ebook (facebook.COITI! fwlll r 

Jtwltre r.com l : Llnkedtn [linkedin.coml 

This e-mail transmission may contain information that is proprietary, privileged and/or 
confidential and is intended exclusively for the person(s) to whom it is addressed. Any use, 
copying, retention or disclosure by any person other than the intended recipient or the intended 
recipient's designees is strictly prohibited. If you are not the intended recipient or their designee, 
please notify the sender immediately by return e-mail and delete all copies. 

Registered Representative ofMML Investors Services, LLC, Member SIPC and a MassMutual 
subsidiary. 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 

Rhode, Lynne C. (City of Jacksonville) 
Monday, November 4, 2019 12:29 PM 
'Hodges, Lawsikia' 

Cc: Rondinelli, Mellissa 
Subject: RE: docs needed for tomorrow's meeting 
Attachments: JEA - Form of Long-Term Performance Unit Agreement AS REVISED (FINAL).docx; JEA -

Long-Term Performance Unit Plan AS REVISED (FINAL).docx 

Hi Lawsikia, 

Attached are the current versions of the PUP and PUA. 

Best, 

Lynne 

Lynne C. Rhode 
Vice President and Chief Legal Officer 

21 West Church StreetJacksonville, FL 32202 

Office: (904) 665-4115 

From: Hodges, Lawsikia <LHodges@coj.net> 
Sent: Monday, November 4, 2019 11:08 AM 
To: Rhode, Lynne C. (City of Jacksonville) <rhodlc@jea.com> 
Subject: FW: docs needed for tomorrow's meeting 

I l:\k'1·11,1l l-.11wii - l .. \('t\.'h'-' c~1ut1(:11. !)() ,\_,l l I up1.:.'1t <lll;i~·i1; 1 1L"11i.'.c> lll clid, li11k:; l'ru111 u1d-:1w1111 -;c11d..:r:; ur 

Lill(.\ f1L'llt:d l"lll~\ll .1 

Lynne, I do not believe I ever received the final PUP from you; can you please send me this document. 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 

Vinyard, Herschel T. - Chief Administrative Officer 
Tuesday, November 5, 2019 8:13 AM 
Rhode, Lynne C. (City of Jacksonville) 

Subject: Fwd: PUP Meeting 
Attachments: Additional Questions and In ital Concerns on the PUP.docx; A TT00001.htm 

Begin forwarded message: 

From: "Reber, He_ather" <HReber@coj.net> 
Date: October 31, 2019 at 3:12:47 PM EDT 
To: "wannrf@jea .com " <wannrf@jea .com>, "Hall, Sherry" <HalfSL2@iea.com>, "vinyht@jea.com" 
<vinyht@jea .com> 
Cc: "Billy, Kyle" <KBilly@coj.net>, "Taylor, Kim" <KTAYLOR@coj.net>, "Peterson, Phillip" 
<PhillipP@coi.net>, "Rodda, Jeffrey" <JRodda@col .net>, "Parks, Brian" <BParks@coj.net> 
Subject: PUP Meeting 

[F'\lctTtal [mail - L-.,:cn::ist CCllltil111 DO '.j() r l1Jl~ll ,1ltaclrn1tlltS 01· click li11ks from illlkll0\\11 

sc11ckrs n1 u11c\pcctcd cl11~til.I 

Ryan, Sherry and Herschel, 

Thank you all for coming over to meet with us today to discuss the Performa nce Unit Plan. Attached are 
our additional questions. Also included on the attachment are our initial concerns regarding the 
Performance Unit Plan . 

Thank you, 
Heather Reber, C.P.A. 
Council Auditor's Office 
P: 255-5486 



Council Auditor's Office 
Questions and Concerns on the Performance Unit Plan 

Additional Questions: 

1. Please provide updated copies of the Plan and Agreement. 

2. Please provide a legal opinion from the Office of General Counsel on whether the Performance 

Unit Plan only requires the approval of the JEA Board and does not require City Council 

approval. 

3. Please provide a legal opinion from the Office of General Counsel on whether the Performance 

Unit Plan is required to be collectively bargained. If not, what distinguishes the PUP from other 

compensation or benefits? 

4. Please provide what constitutes the 2018 "Cost to be recovered from future revenues" amount 

of $808,096,000 on page 15 of the audited financial statements. 

5. Have any exceptions to what is considered an eligible employee been recommended by the CEO 

and approved by the Administrator? If so, who and what is the reason for the exception? 

6. Please provide the Towers Watson study and any materials the compensation committee 

reviewed which lead to the approval of the Performance Unit Plan. 

7. Please provide the updated three year forecast that was mentioned in the meeting. 

8. Please provide documentation regarding Florida Statute Section 215.425(3) on whether or not it 

applies to the plan. If it does, have the requirements been met? 

9. Please provide your calculation of the cost estimates for the Performance Unit Plan. 

10. How will the revenue (i.e. the $10 from the employee) and the expense (the payout after 

performance period) be reflected in the financial statements and impact net position? 

11. Once determined, please provide the allocation approved by the Administrator on how many 

units can be purchased by an employee. 

12. On Schedule A of the Plan, what is the intent of the last paragraph? (regarding payment in a 

form other than cash) 

13. Does an increase or decrease in the fuel rate/fuel revenues impact the value of a Performance 

Unit? Do additions or withdrawals from the fuel rate stabilization fund impact the value of a 

Performance Unit? 

14. Does an increase or decrease in other rates charged by JEA (i.e. environmental charge, 

conservation etc.) impact the value of a Performance Unit? 

15. During the meeting you had mentioned that you would look into the following: 

a. Will the "In-kind" contributions be included in any of the redemption price schedule 

calculations? 

b. What is the reason for including a provision that would have JEA pay any excise tax, 

interest or penalties for employees? 

c. What will happen to forfeited Performance Units? 

d. What happens if the OGC attorneys that are currently dedicated to JEA are 

reassigned? 

1 



Council Auditor's Office 
Questions and Concerns on the Performance Unit Plan 

Concerns: 

l. There is no cap to the value of a Performance Unit. 

2. The value of a Performance Unit can be significantly impacted by a recapitalization event, base 

rate changes, accounting changes, etc., which at'e generally not tied to employee pt!rfur111d11L1:! . 

3. There is no prohibition in the Plan to selling Performance Units after an award has been made 

for a recapitalization event and the value of JEA and the Performance Unit is known. 

4. The Administrator has the ability to delegate all or any responsibilities to any member of JEA's 

senior executive management. 

5. Exceptions to eligible employees are currently unlimited because the CEO can recommend and 
the Administrator can approve participants that are not employees. We understand that you 
were going to look into this further to clarify the intent. 

6. The CFO who is eligible to participate in the Plan is the one who is solely responsible for 

calculating the Redemption Price. We understand that you were going to possibly have the 

external auditors verify the calculation. 

7. The Performance Period is tied to a timeframe that is different from the period by which 

performance would be measured. 

8. Select Office of General Counsel employees are allowed to participate in the Plan . 
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From: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> 

Sent: Monday, December 9, 2019, 3:56 PM 

To: "Luster, Jill R. - Executive Staff Assistant" <lustjr@jea.com> 

Subject: Fwd: A Proposal for JEA Non-Qualified Plan 

Attachments: imageOOl.gif; ATTOOOOl.htm; image003.png; ATT00002.htm; imageOOl.gif; 
ATT00003.htm; image004.gif; ATT00004.htm; image004.gif; ATT00005.htm; image004.gif; 
ATT00006.htm; image004.gif; ATT00007.htm; image004.gif; ATT00008.htm; image004.gif; 
ATT00009.htm; image005.png; ATTOOOlO.htm; image006.png; ATTOOOl 1.htm; image008.png; 
ATT00012.htm; image009.png; ATT00013.htm; image004.gif; ATT00014.htm; MassMutual 
Pricing Proposal for JEA Non-Qualified Plan.pdf; ATT00015.htm 
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Begin forwarded message: 

From: "Kendrick, Jonathan A. - VP & Chief Human Resources Officer" 
<kendja@jea.com> 
Date: December 9, 2019 at 10:32:11 AM EST 
To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> 
Subject: FW: A Proposal for JEA Non-Qualified Plan 

FYI 

From: Maillis, Patricia L. - Director, Employee Services <mailpl@jea.com> 
Sent: Monday, November 18, 2019 8:21 AM 
To: Kendrick, Jonathan A. -VP & Chief Human Resources Officer <kendja@jea.com > 
Subject: FW: A Proposal for JEA Non-Qualified Plan 

Jon, 

If there is an intent to roll this plan out in the future, e.g., 2021, we would prefer 6 mos 
get contract signed and set-up automated enrollment and administration. 

NOTE: assuming we no longer need this at this time. 

Pat 

From: Scheetz, Michael <mscheetz@massmutual.com> 
Sent: Friday, November 8, 2019 10:36 AM 



To: Maillis, Patricia L. - Director, Employee Services <mailpl@jea.com> 
Subject: FW: A Proposal for JEA Non-Qualified Plan 

[External Email - Exercise caution. DO NOT open attachments or click links from 
unknown senders or unexpected email.] 

Pat: 

I am forwarding to your attention the proposal for the annual recordkeeping for the 
Non-Qualified Performance Unit Plan. Since we do not know the number of participants 
that will participate in the plan, we had to make some assumptions. We extracted from 
the database a list of employees with compensation over $150,000 with the assumption 
this group of employees are the most likely to contribute. Based on that extraction we 
arrived at 37 participants for pricing purposes. 

Let me know if you have any follow up questions. 

Regards, 

Michael M. Scheetz 
Client Engagement Manager I Government Markets 
Workplace Solutions 
MassMutual 
100 Bright Meadow Boulevard I Enfield, CT 06082 
C:(813) 244-0059 

MassMutual.com [massmutual.com] 1 Retiresmart [retiresmart.com] Facebook [facebook.com] I 

Twitter [twitter.com] i Linkedln [linkedin.com] 

From: Girard, Chad <CGirard@MassMutual.com> 
Sent: Friday, November 08, 2019 10:19 AM 
To: Scheetz, Michael <mscheetz@massmutual.com> 
Subject: FW: A Proposal for JEA Non-Qualified Plan 

Please let me know if you need anything else. 

Chad Girard 
Sales Consultant 
Workplace Solutions & Strategic Distribution 

MassMutual 
C: (413) 386-5658 
100 Bright Meadows Blvd 
Enfield, CT 06082 



MassMutual.com [massmutual.com] I Retiresmart [retiresmart.com] I Facebook [facebook.com] I 

Twitter [twitter.com] I Linkedln [linkedin.com] 
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Thank you for considering MassMutual for your retirement plan needs. 

Our goal is to provide flexible retirement solutions so that you can offer 
a competitive benefits package. 

A nonqualified deferred compensation CNQDC) plan is an integral part of that package when it comes to attracting , rewarding 

and retaining key employees. It can help highly com pensated employees (HCEs) bridge the gap between pre- and post-retirement 

incomes on a pre-tax basis. 

Converging factors create to~ay's reality@work 

@ mill o]} 
m ~ 

Shi~ing roles Fragmented 
Demographic 

Ris ing - efn ployer as employee benefits Retirement shifts in the 
healt h care costs benefits fu nder sel ection 

wor<fo :-ce 
to fac ilitator experience income gap 

for highly 

I~ c) ~~ cfil 0 + compensated 
employees 

Defiled 
Need to maximize C hanging Demand for simple, 

contribution 
benefits dollars reg ulations holistic solutions 

l' mitations for HCEs 

FOR EMPLOYER USE ONLY. 



Making it easy@work 

Our team of highly knowledgeable professionals will consult with you to design 
a NQDC plan that meets your needs - whether you are not-for-profit or for-profit -
and provides your employees with the best overall retirement plan package. 

MassMutual's unique approach offers all the components you need to offer an attractive NQDC plan that complements 

your existing retirement benefits program, including: 

M 
Dedicated service 

team and resources 
to help ease 

administrative burden 

D~D 
Quarterly 

management 
reports 

FOR EMPLOYER USE ONLY. 

o]} 
m 

Comprehensive 
plan design and 

consulting services 

~ m 
Participant Web access 

~ 
Complete plan 
documentation 

~ 
Investment 

~ m 
Full recordkeeping and 
administration services 

m 
Professional 

education and and quarterly solutions trust services 
enrollment participant tailored to meet 

statements financial goals 
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An integrated team approach 

MassMutual, together with MyDeferral Executive Benefits and Reliance Trust Company, 
provides the resources you need to attract, reward, and retain top talent, and as a result, 
help your organization succeed. You will benefit from the combined experience of these 
three retirement plan specialists w ith expertise in their respective fields. 

DEFERRAL 
MyDefe~rral Executive Benefits 

We work c losely w ith MyDeferral Executive Benefits, a leading national executive benefits firm specializing in nonquali=ied plan 

services, to provide administrative and recordkeepi ng se rvices. 

MyDeferrc: I =xecut ive Benefr:s currently provides services to more than 1,200 corporate clients in 49 states and 65 countries with 

over $11 billion in assets under administration. They are ranked as a " Top 5 NQDC Provider" by PLANSPONSOR magazine. 

RELIANCE TRUST 
An FIS Company 

Reliance Trust Company 

We partrer- with Reliance Trust Company, a leading orovider of customized retirement plan, trust, financial and investrrent solutions. 

The retir~r1ent st rategies grcup at Reliance Trust Company is one of the largest trust providers to retirement plans in the nation 

and currently provides services to more than 60,0 00 retirement plans with retiremen: plan assets over $190 billion. All plans are 

administered and serviced by seasoned retirement professionals with a strong consulting-based approach supporting rew innovative 

products, design ing process efficiencies and providing ongoing f iduciary and trust support. 

(',Jpither f1/\y~)i::::fc-:1 lfJ I E:;;:ecLJC \/;? t~Pf'1(7'f"ir'S J)~)I Rel ii.~rtce lr11:;~ CornJd I ~ r;ff'1 ;ated ·i\1 1t.r /V\(-bSfv'\u~-LIOI or d~1y of its SU .1S1c'aries 

FOR EMPLOYER USE ONLY. 
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Employee resources to optimize retirement readiness 

Online account access 

Sample Retirement Plan 

((;'.. 

MY0£FERRAL 

a~ -·- -- -··--
:=-;:_-::.:--..;:::::.--::::=.-:..::=.:.-----... --,. .. ---

-

~ 

...---·---... --
"--··-· -----.. --.. -

a:it -

a:it 

RetireSmart.com offers educationa l 
tools and resources to he lp assess 
and improve ret irement read1nes ~, . 

It ailows participants to view their-
,,~ Q DC accou nt balances, an nu a I 
account rates of return arid 
investmen t pe rfo rmance together 
with the ir other qualified p lan 
informatior1. 

Pa rt ic ipan ts w il i also have single 
sign-on access to MyDeferral 
Executive Benefits website 
via the My NQ DC page on 
RetireSmart.com , which pr·ovides 
function ality in c luding or1line 
investmen t real locati on, tra nsac ti on 
history and on li ne enrol I meri t. 

MapMyFinances is an onlinc 
educational p lann ing too i that 
pmvides a comprehens ive game 
plan tailored to an employee's 
unique situatio n to improve 
Financ ial we llness. 

f\ pp!e •· /\pp Score: r·ari 11g a', of July I. 20': 0 f\p ple :· ,rnd Ap p Sto re 'ar·e t rade rnar-k::. of /\pple Inc 

C::1ntoct.Cc·:1terWor ki Lop· iJfa fo ; r11 ing CCJii cer~; e1· 11 yeJ' sir; 2 row (/0()8-2018) 

Guidance may not be available for certain products. Guidance is based on MapMyFinances assumptions 
and information provided by the employee and employer. 

FOR EMPLOYER USE ONLY. 

Account access on the go 
RetireSmart mobile app prov id es 

account access anytime, anywhere . 

4.6 

as rated 
by 2.94K 

RetireSmart 
app users1 

~ 

. - --. 
M)' Account . 
IA•,2MLJ" 

c --. ...,,. . 

----
~) --

.. -
• ' .. -

Participant call centers 
O u r- award-wirrning participant 

information centers ; are geographi ca lly 
dis per·sed around the Un it ed States 
and st affed with high ly tra ined and 

knowledgeJbl e profess ionals 

Ad diti o rial ly, MyDeferral Executive 
Benefits representatives are availabl e fo r 
NQDC part ic ipa n ts to provid e custo 111ized 

defer red co m pensat io n p lan support 
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The MassMutual difference 

.A strong mutual company with the right, 
iexperi•enced people 

1851 70+ 2.6M 
YEAR FOUNDED YEARS c:arr'c p,''T1C, 

:.;er-vie r"1S 
t_' r·1:cr',( L ,Jl'lfiS 

$185.38 
C·lS'.':i~:?~S LJr',dt· 

1 na r1agt? 1 ""';E-:'n' ' 

Award-winning success 

~ 
R::inkcd a:: 

84th on the 

FORTUNE® 500 
lis~ 'n /019' 

93% 
c.l1er1t 

rc::1:c:r'.,1ur 

00 
r-01 

Rccug 1--1i t.'.ed dS a 
2019 World's Most 

Ethical Company by 

E lhisphere Im t ituie for the 

:;i><t!-; cc1r:s(~Ct1tive yt~a r 

D(~ 1 J f.:)r /v\:Jss!V1: it Jcl\ V1101-kplace one lr~stitul:lonc-~I So!utiuri. zj~) ~Jf f)(·;cen1b~r 31 1 /018 

h :·i<:H.; 1" ! :; _ ,,,.,, :lf Ju y L 2019 Ra: 
l_iFe lrl:'.LHil" Cl° C :l I C i ()()(Jf:!2) ure I.C l ch:rn;Jc' 

Di.,li(:t~--icls circ~ n( t !l_ arar1t•.::.;~_:d 

Among the highest financial 
strength ratings 4 of any 
company in any industry 

AN [3est ;:,.,-

Fi,cr P21li~;is (\/\ i 

tJ>o,~;d/s ir'vesL,:;rs Se .,;,..., /\.a3 

Scar icJ,~nd & D.]r.1 s ;\/\I 

MassMutual has paid dividends 5 to eligible 

participating policy owners every year since 1869. 

~ 
i'j i1 n1ccl d 

2018 Top-Performing 

Call Center 
by Cor~actCenteVJo,-:d fo: 

th e ~.~i£~Vl.~nr h c~J r ~ ~-~-::~>Jt"iVt:: ';en: 

~ 
!:M'l-:JCl 39 Plan 

Sponsor Council 

of America 

"Signature Awards" 
~ :i 

f\M\ Cl l11 1) ,:1 r1c it'.; SL! ')s ic: ii:H i(!S, CM Li fe lr ,surar"ce Co <Jr1d iv\N.. Sa/ St<1::e 

·FOP/( 1NE 'd:1d :c;p/Ui\JE 500 iif'f' ''·"S:i''tPrerJ rr-<1r!0:-rridrk"' of l irne, Irie . i1'1d ar ,, u~.ed unceor !1cEnc,e FORTUNE dr< l l irne he are 'lOL uffiliatcd w!H~ ilt'Ci cl:.J rro' 

encor·s·::· prod ucls ::ir services or- MassN\utu c:il 

FOR EMPLOYER U~E ONLY. 
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Experience the MassMutual difference 

~~~ 
Financia l wellness 
solutions for your 

employees and your 
bottom line 

FOR EMPLOYER USE ONLY. 

o~ m 
Capabilities to drive 

better outcomes 

~ 
Resources to make 
it easy for you to do 

business with us 
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FOR EMPLOYER USE ONLY • 

•• • ••• 

For more information, call your financial professional 
or loca l! MassMutual retirement specialist. 

NOT A BANK OR CREDIT UNION DEPOSIT OR OBLIGATION • NOT FDIC OR NCUA INSURED • NOT INSURED 
BY ANY FEDERAL GOVERNMENT AGENCY • NOT GUARANTEED BY ANY BANK OR CREDIT UN10N 

© 2019 1\r.assachusetj,S N•utual ,_jfe I 'su:a1-;c2 Com pan; (/V'.asst/iut .. .;l@f, Soringfield 1"vV\ ()1111 0001 All rights reserved. NVNJ MassN ,JLJal r·om 

RS8744 8'9 C RS-L:3789-02 



NQDC Cost and Disclosure 
JEA Non-Qualified Plan - Plan Pricing 

Annual Applicable Fee 

Assumptions About Your Plan 
Plan Type 

Total Number of Plans 

Transferred assets 

Estimated annual cash flow 

Total Participants with Balances 

Total Eligibles 

:.·. MassMutual 

$5,550 

For Profit/Top Hat 

$0 

$370,000 

37 

37 

hf~ fr::e:s ·1nCi dS'3(Jrr1rt (H 1''.• ,r,~ urJ('C rll -;..:\ Sd:);~- rt ~c --r:t: p ,Jt "j(-:''S1~J-· s:dtPd rl this P'<-)il(''·'S:ii ._jrc: a t;:~ fl .;ff.~·c. 1· fer 00 -:t~/S fr(' 'r) t\;E;? c.arf u.:..· tJ'( p--opose f 
Uic. f'· ... 1 ·1 1'c·t'""'r s (ffc er ·einyed .. v•::: '(:'.'-:,;1 VE'-' 11· ~-'lo ~ghL to re-v se tl-~i.:: cee .:":a,1~1::-:t-.:.:S LO bet t:' q::r:::;, ~ [i c d·-:~s1~"'! a·~d ?.c ·01r~1sUa: !\/(? r ·:.Jeds ur yot'' 
u; gcn1nT.i<r" nonqu<:Y'ied p1an. /\I se··v1c:es ard fees a ·e fne:: ized oy execJt1on of a sEorv ce agreemer:~ v!'tr· /Iass/v\utua: /\n'/ ,1dd:- oria services wi l be 
C'l/Jt,•c.i l PD "0 q'.Jte'.St 

Prepared on 11/06/2019 Quote ID: 148543 
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NGOC Cost and Disclosure 
Proposal Assumptions 

Platform I =unding Type 

Share class p3ckage 

Trustee Services 

Up to 10 accounts for each participant including 
one accourt for 457(b) and up to 10 accounts for 
457(f) tiE:d to vesting 

Participa1t d:=ferrals and sponsor contribution 
sources 

Contribution frequency of bi-weekly, semi
monthly, rro1thly, quarterly, or annually 

Rabbi Trust 

Mutual Fund 

s 
Included 

Included 

Included 

Included 

Included 

Compensation to Your 
Financial Advisor 

Flat Dollar Amount 

Percentage of Plan Assets 

••••• MassMutual 

First Year Subsequent Years 

$0 $0 

0.00% 0.00% 
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••••• MassMutual 

About your plan expenses and 
our compensation 

This section describes the expenses that you and your plan may 

incur for investment management and administrative services 

(found under the MassMutuai Smart Architecture5M Investment 

Program ("Smart Architecture Report") Appendix 2). This 

section also identifies the portion of those expenses that we 

retain as compensation for the services we provide to your plan. 

It is important to keep in mind that the revenue we retain is a 

part of, and is not additional to, your plan's total expenses. Your 

plan's total expenses are impacted by the nature and complexity 

of your plan, the investment options and share classes you select, 

the services you ask us to provide and the compensation we pay 

to your financial intermediary. Not all of the expenses described 

here will apply to your plan and we offer you various alternatives 

for structuring and paying for the services we provide. 

The MassMutual nonqualified program includes a grantor 

trust, commonly known as a rabbi trust. Under the grantor or 

rabbi trust, the trust assets remain subject to the claims of the 

Employer's general creditors but are protected from future 

management ability to use money deposited in the trust for other 

corporate purposes. 

Under our programs, plan expenses are generally paid in two 

ways: (1) expenses paid through or in connection with the plan's 

investment options, and (2) fees paid directly out of corporate 

assets or, if permitted under your rabbi trust, out of participant 

accounts. We may be paid for our services, including our 

investment, administrative and record keeping services, in the 

same way - through the plan's investments indirectly or through 

the plan sponsor directly. 

Expenses paid through or in connection with the 

plan's investment funds 

The expenses paid through the plan's investments (e.g., the 

investment's "Expense Ratio") cover some or all of the costs of 

investment management. 

Expense ratios and total weighted annual expense ratio: 

The Expense Ratio for each of the investments included in 

our investment program is set forth in the accompanying 

Smart Architecture Report. The Expense Ratio is expressed 

as an annualized percentage of the investment options assets 

and refers to the amount paid from the investment options' 

assets for investment management and other services and 

expenses (including any 12b-1 fees). It shows what your plan (and 

participants) pay, along with all other investors, in connection with 

the investment option. Because this amount is deducted from the 

investment options assets, it is reflected in the investment options 

net investment performance. 
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An Investment's· Expense Ratio may change over time as invested 

assets and underlying operating expenses increase o r decrease. 

More deta led fee informatior for mutual funds you 'v:e se lected is 

disclosed in -=ach mutual fund's prospectus. 

The Total Weighted Annual Ex:iense Ratio (assuming a sample 

.investmen·: mapping has been prepared) is the sum of the Expense 

Ratios for ec;ch of the investments weighted for the assumed 

percentage of plan assets invested in each. For examp le, if a 

plan invests SO% of its assets in Fund A, which has a tota l annual 

Expense Ratio of 100bp, and 40% of its assets in Fund B, which 

has a total annual Expense Ratio of 50bp, then the Tota l Weighted 

Annual Expense Ratio for the plan is calculated as fol lows: 

TOTAL WEIGHTED ANNUAL EXPENSE RATIO 

I Expense 
Ratio 

I Allocation 
x Percentage 

I Weighted Annual 
= Expense Ratio 

Fund A ! 100bp 160% I 60bp 

Fund B j sobp 140':10 I 2obp 

I I Total 80bp 

As explainec above, we retain a portion of the plan's expenses as 

compen~ation fo r the services we provide. This section describes 

how we ca lcJlate the revenue (i.e. , MassMutual 's sha re of the 

Expense Ratio) that we receive from each investment option. 

The total v.eighted MassMutual revenue, assuming a sample 

investmen·: mapping has been prepared, is the sum of the revenue 

received from each of the investments (calculated in the manner 

describe·:J below) weighted for the assumed percentage of plan 

assets invested in each. The accompanying Smart Architecture 

Report a :so shows our share of the Expense Ratio of each 

investment option under the column "Revenue" (expressed as 

an annualized pe ·centage of invested assets). This nformation is 

provided to illustrate both the revenue we anticipcte receiving 

in connection with each investment option in which your plan 

invests and our relative financial interest in your investment 

selections. Here's how we arrived at our revenue rates included in 

the Smart Architecture Report: 

The revenue rates shown for mutual funds advised by 

unaffiliated advisers or by OppenheimerFunds, Inc. (our 

subsidiary) equals the gross revenues (commonly referred 

to as "revenue sharing payments") paid to us by those 

funds or their investment advisors for making these funds 

available and/or for providing certain distribution, record 

keeping and/or other services to those funds. 

For our own mutual funds CMassMutual Premier and Select 

Funds) our revenue rates shown equal the gross revenues 

we receive from these investments less certain amounts 

we pay to ·:Jthers, including fee waivers/reimbursements, 

sub-advisor fees (v-i hi ch may be paid to affiliated 

sub -advisers), sub-administrator fees, 12b-1 fees, expenses 

we incur to establish and maintain these investment options 

and any other direct expenses of the investment option 

we are required to pay under our investmen;: management 

agreements with the funds. 

Loads, sales charges, redemption fees and surrender charges: 

Currently, none of the mutual fund investment options offered 

as part of our program impose front-end loads, sales charges or 

redemptions fees on the plan in connection with the purchase or 

sale of the plan 's interest 

FOR FINANCIAL PROFESSIONAL AND EMPLOYER USE ONLY. NOT FOR USE WITH THE PUBLIC. 
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Fees directly paid by the sponsor to MassMutual 

In addition to expenses paid through or in connection with your 

plan's investments options, plan expenses can be paid out of 

corporate assets and, if permitted under your rabbi trust, out of 

participant accounts. These fees may be one-time or recurring 

and may be for services provided to the plan sponsor as a whole 

or to individual participants. 

Fees for nonqualified plan cannot be cross-subsidized by any 

qualified plans you sponsor for which MassMutual provides 

administrative services. 

Generally, these fees constitute revenue to us. Exceptions to 

this general rule include expenses that we collect on behalf 

of third-party service providers (e.g., vendor expense for 

administrative services). 

The Proposal lists the following direct fees as applicable to 

your plan: 

One-time plan set-up fee: The fee for transitioning your plan from 

your prior provider and installing it on our systems, if any, is 

included in the plan pricing. 

Ongoing annual fees: Ongoing annual fees applicable to your plan 

are listed in Appendix 1. These expenses may be expressed as flat 

dollar amount. 

Transactional and optional services fees: The Service and Fee 

Schedule lists the comprehensive services we provide, including 

those services that may be requested by you and your participants 

for which a separate fee may apply. 

Financial intermediary compensation: We generally sell our 

retirement plan services through intermediaries, including 

our career insurance agents, independent brokers (including 

insurance brokers, investment advisors, and registered 

representatives of broker-dealers), third party administrators of 

retirement plans, and consultants. 

When your plan selects one of our products, we (or one of our 

affiliates) compensates the financial intermediary. The nature 

and level of services that intermediaries provide to us or plans, 

plan sponsors, and plan participants can impact the amount 

of compensation we pay to an intermediary wi t h respect to a 

specific retirement plan sale. In addition, the form or method for 

compensating intermediaries varies from sale t o sale. 

Because we pay intermediary compensation from the revenue we 

receive on your plan, the level of intermediary compensation may 

impact our fee proposal for your plan. 

Note that these compensation arrangements (and those that your 

intermediary may have with other providers) may provide an 

intermediary with a financial incentive to recommend one 
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product or provider over another. As a fiduciary, you rrn ay want 

to take such compensation arrangements into accou l'lt when 

evaluating recommendations from your intermedia ry. If you have 

any questions regarding the compensation that may be paid by us 

or other prO't iders to your intermediary, you should co nta c t the 

intermediarr or his/her organization to determine if th ey have 

entered into any such agreements. 

The Appendix 1/Fees!NQDC Proposal Assumptions Section of the 

Proposal identifies the proposed advisor compensation that we 

have specifically taken into account in preparing your proposal. A 

detailed explanation of the forms of intermediary compensation 

identified in the NQDC Proposal Assumptions section of the 

Proposal and other forms of advisor compensation to wh ich your 

advisor may be entitled is set form below. 

Forms of intermediary compensation 

Commissicns: The most common form of intermedia ry 

compensation we pay is a commission. Commissions normally 

are calcula ·:ed as a percentage of asset, calculated at a n annual 

rate and ·:c·mputed on the aggregate assets invested by the Plan 

Sponsor :hrough the Product at the close of the last business day 

of each calendar month, and paid monthly in arrears. 

Commisoicn3 may also be pa id as a flat percentage , a one-time 

payment of a percentage of the assets initially inves ted by the 

Plan Sponso r through the Pro duct. 

Commis ~ i c n5 may also be contribution-based in wh ich case 

a payment of some percentage of contributions mad e to the 

plan for c specified time frame is computed on the a g~ regate 

contributions through the Product by the Plan Spo nsor as of the 

c lose of th·= ast business day of each calendar month and said 

monthly pcid in a rrears. 

Distribution and shareholder service fees: llnterm2diaries may 

receive Distribution Fees or Shareholder Service Fees for services 

provided in connection with investments in our proprietary 

mutual funds. Distribut ion fees may be paid for pmviding services 

in connection with the distribution and marketing of investments 

in our proprietary mutual fund shares and for related expenses. 

Shareholder Service Fees may be paid for providing services to 

shareholders or maintaining shareholder accounts and for related 

expenses. Expenditures for Shareholder Servicing =ees may 

include: providing advice regard ing the particular shareholder 

account options offered by the mutual fund in ligh t of shareholde r 

needs; delivering current prospectuses, reports, notices, and 

other information, including information about the mutual funds; 

providing support services, including answering participant 

inquiries; forwarding communications from the mutual funds to 

participants; and providing any other shareholder services with 

respect to the mutual fu nds which we may request. 
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Sub-contracting service fees: We may compensate an 

intermediary for providing plan administrative services to the plan 

sponsor that we other- wise would provide ourselves. 

Such services might include, for example, assistance with 

enrollment meetings. 

Sponsorship payment: We may compensate an intermediary for 

promotional activities not specific to any particular plan. 

For example, we may provide training support, conference 

support, marketing or other services to promote general 

awareness of our products or services. 

Override payment: If an intermediary is associated with an 

organization that maintains a sales force (a "selling organization") 

that sells our products, we may pay the selling organization an 

"override payment" pursuant to the terms of a written agreement. 

This payment is designed, in part, to defray a portion of the 

selling organization's cost of maintaining a sales force. Override 

Payments are paid as either (i) a flat fee or (ii) a percentage of the 

compensation paid to the intermediaries that are affiliated with 

the selling organization. 

Career agent cash and non-cash compensation: MassMutual 

career agents who sell our products may receive, in addition to 

commissions, productivity bonuses, credits towards their benefit 

plans, recognition items, and payment of the costs associated with 

conferences or seminars. 

Additional disclosures 
Fiduciary responsibility: In making the investments under our 

products available, we are not acting as a fiduciary of your plan. 

The Plan Sponsor or its delegate is responsible for selecting 

the investment options for the Plan, including the investment 

options to which Plan assets are mapped. Whe n performing 

our non-discretionary administrative services for the Plan, we 

act only in the capacity of a service provider and not in any 

fiduciary capacity. The Plan Sponsor is responsible for appointing 

an Administrator who has discretionary authority in the 

administration of the Plan. 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Jason-

Zahn, Aaron F. - Managing Director/CEO 
Tuesday, November 12, 2019 5:13 PM 
Jason Gabriel Qgabriel@coj.net) 
Rhode, Lynne C. (City of Jacksonville) 
Letter on Plan 
2019-11-12 Plan Letter to OGC - vFINAL.pdf 

Please see attached letter. Thank you again for all the analysis of OGC. 
Regards -
Aaron 

r:r 1 1;! za linaf@jea.com 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Gabriel, Jason <JGabriel@coj.net> 
Tuesday, November 12, 2019 5:46 PM 

Zahn, Aaron F. - Managing Director/CEO 
Rhode, Lynne C. (City of Jacksonville) 

RE: Letter on Plan 
GC-#1320996-v1 -Letter_to_Mr_Zahn_re_JEA_PUP.PDF 

[E:-.:ternal Email - E:-:crcise cau tiotl. DO J\iOT open attachments or click links from u11kmm11 senders or 
une:-.:pected email / 

Aaron -

Thank you, please see my letter attached. We appreciate the opportunity to worl< with you in t~ese matters. Don't 
hesitate to contact me with any questions or concerns. 

-Jason G. 

From: Zahn, Aaron F. - Managing Director/CEO [mailto:zahnaf@jea.com] 
)sent: Tuesday, November 12, 2019 5:13 PM 
To: Gabriel, Jason 
Cc: Rhode, Lynne C. (City of Jacksonville) 
Subject: Letter on Plan 

EXTERNAL EMAIL: This email originated from a non·COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Jason-
Please see attached letter. Thank you again for all the analysis of OGC. 
Regards -
Aaron 

Ar'1lir 

I I j ' ' 

~~Jrna f(ruiea.com 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
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Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone · 
or in writing. 
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Madricka-

Zahn, Aaron F. - Managing Director/CEO 
Wednesday, November 13, 2019 11 :21 AM 
Rhode, Lynne C. (City of Jacksonville); Jones, Madricka L. - Executive Staff Assistant 
CC to BOD 
2019-11-12 Plan Letter to OGC - vFINAL.pdf 

Please send the attached letter to each BOD member individually. 
Thanks. 

\.._-j" ' I 1, 

z hrk f@jea.com 

1 
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Luster, Jill R. - Executive Staff Assistant 

Sent: 
To: 

Rhode, Lynne C. (City of Jacksonville) 
Monday, December 9, 2019 3:56 PM 
Luster, Jill R. - Executive Staff Assistant 

Subject: Fvvd: A Proposal for JEA Non-Qualified Plan 
Attachments: image001.gif; A TT00001.htm; image003.png; A TT00002.htm; image001.gif; 

A TT00003.htm; image004.gif; A TT00004.htm; image004.gif; A TTOOOOS.htm; 
image004.gif; ATT00006.htm; image004.gif; ATT00007.htm; image004.gif; 

1 of3 

A TT00008.htm; image004.gif; A TT00009.htm; imageOOS.png; A TT00010.htm; 
image006.png; ATT00011.htm; image008.png; ATT00012.htm; image009.png; 
ATT00013.htm; image004.gif; ATT00014.htm; MassMutual Pricing Proposal for JEA Non
Qualified Plan.pdf; ATT00015.htm 

Begin forwarded message: 

From: "Kendrick, Jonathan A. - VP & Chief Human Resources Officer" <kenclja '.;j ea.com> 
Date: December 9, 2019 at 10:32:11 AM EST 
To: "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> 
Subject: FW: A Proposal for JEA Non-Qualified Plan 

FYI 

From: Maillis, Patricia L. - Director, Employee Services <mailp l@jea.com> 
Sent: Monday, November 18, 2019 8:21 AM 
To: Kendrick, Jonathan A. -VP & Chief Human Resources Officer <kendja@jea.com > 

Subject: FW: A Proposal for JEA Non-Qualified Plan 

Jo11, 

If there is an intent to roll this plan out in the future, e.g., 2021, we would prefer 6 mos get contract 

signed and set-up automated enrollment and administration. 

NOTE: assuming we no longer need this at this time . 

Pat 

From: Scheetz, Michael <mscheetz@rnassmutual.com> 

Sent: Friday, November 8, 2019 10:36 AM 
To: Maillis, Patricia L. - Director, Employee Services <mailpl@jea.corn> 

Subject: FW: A Proposal for JEA Non-Qualified Plan 

[External Email - Exercise caution. DO NOT open attachments or cl ick links from unknown 
senders or unexpected email.] 
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Pat 

I am forwJrding to vour :~ttention thP oroposal for the annual record keeping for the Non Qualified 
f}erforrnance Unit Pian. Since we do not know the number of µarticipants that will participate in the 
plan, ~ve had ro mcik2 ·;nine> il'i>Lm1rtinm We extractPd from thp rlatnba<>P a \io;t of PrnplnyP.P' wi1h 

compensation over S150.000 with the a5swnµtion this group of employees are the most likely lo 

contribute. Base1j on that extraction we arrived at 31 µarticipants for prir:ing purposes. 

Lf•t me know rf vou have anv follow up question> 

Michael M. Scheetz 
Client Engagement Manager I Government Markets 
Workplace Solutions 

MassMutual 
100 Brigh1 Meadow Boulevrnd \ Enfield, Cf 06082 

.. -, 

MassMutual.corn [massrnutual.corn] R<>tireSmart [retiresmart.corn] Face-book [facebook.cornJ Twitter 

[twitter.corn] linkedln [linkedin .corn] 

From: Girard, Chad <CGirard@MassMutual.com > 

Sent: Friday, November 08, 2019 10:19 AM 
To: Scheetz, Michael <rnscheetz@rnassmutual.com > 

Subject: FW: A Proposal for JEA Non-Qualified Plan 

Please let me know if you need anything else. 

Chad Girnrd 
So!es Consu!tan! 
Workplace Solutions & Strategic Distribution 

MassMutual 

MassMutual.com [massmutual.com l Retiresmart [retiresmart.corn] Faceboak f facebook.com l Twitter 

[twitter.corn] linkedln [linkedin.com] 
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Thank you for considering MassMutual for your retirement plan needs. 

Our goal is to provide flexible retirement solutions so that you can offe r 
a con1petitive benefits package. 

A nc11quaiified deferred compensation cnQDC) plan is an integral part of that package when it comes to attfacting, rewarijing 

and retain ing key emf.J loyee.;. It can help high ly compensated emplo y-ee:; (HCEs) bridge t~1e gap oetween pre- and post-retirernen. 

in·: c m ?sen .3 prt: -tall basis. 

Converging factors create today's reality@w ork 

®' ooD o~ m ~ 
Shifting roles Fragmented 

De-n '.)graphic 
Rising -- ernployer as employee benefits Retirement shifts in the 

health care costs benefits funde r selection 
workforce 

to facilitator exper·ience income gap 
for highly 

m cfil Q) + compensated 
employees 

1-..... ~· I 

Demand for simple 
~·tr1nect 

Need to maximize Changing 
c o- ·1tr i~ u tio n 

benefits doila:·s regulat ions holistic solutions 
li rn !tation ~ fer HCE$ 
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Making it easy@vvork 

J .. 

Our team of highly Knovv!edgeable professionals will consult with you to d esign 
a NQDC plan that n1eets your needs - whether you are not-for-profit or for-profit -

and provides your employees with the best overall retirement plan package. 

iV\3s:;i\/\utuni's unique approach offers ali the compcnents you need to offer an attractive NQDC pi an tha~ como!ement5 
you:· existir1g ;·etirement benefits p;ograrn, inciud:ng: 

0 m 
Dedicated service 

team and resources 
to help easE: 

administrative burden 

oJdo 
Quarterly 

management 
reports 

o:§} 
m 

Comprehensive 
plan design and 

consulting services 

~ m 
Participant Web access 

~ 
Complete plan 
documentation 

~ 
Investment 

~ m 
Full recordkeeping and 
administration services 

• 
Professional 

edu.cat{cn and and quarterly solutions trust services 
2nro11rnent participant tailored to meet 

statements financial goals 

J 
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An integrated team approach 

MassMutual, together with MyDeferral Executive Benefits and Reliance Trust Company, 

provides the resources you need to attract, reward, and retain top talent 1 and as a result~ 

help your organization succeed. You will benefit from the combined experience of these 
three retirement plan specialists with expertise in their respective fields. 

MYDEFERRAL 
MyDeferral Executive Benefits 

Wf· wurk -~io:>e!y •J\'itr, MvGef~rHJI Execu ive Be11efits," ~e<ld ing nat!0nal executive benefits firm speciali2ir!9 ir1 f1onq1Ja!ifi2a ::.;ic;,n 
serv1c:::~, to provic;e amnini$tr.'ltiva ::ino rf:-<"ordkeeµ ing service5.. 

fv\ylJ.efe.r 131 C.xe::utiv::: Bent=fit:; cu:-rently provides serv:ces to more than i,200 corporate clients in 49 state s ~;nd 55 cow1crie$ J-;i tn 
ov~· $1 i billioil in assets uncer administration. They are ranked as a ·'Top 5 r,IQDC Provider" by PLAN SPONSOR mag3-!ine 

REllANCE TRUST 
An FIS Company 

Re liance Trust Compa n 

1 ·V~ p::.r C"i'?.:wi{t"1 Rel'ance Tn~st Cc;mpany, a le<:1ding crovider of customized retirement plan, tnis;:, Anca1ciai encl investrr.i:nt solutions. 

fhc re t 1 -~m~m: $m:lte-;i1es. 91 OUf) ac Relian..:e T;ust Con;par.i is ,me of the largest t rust prnvicie1 s lo rt>tirerrient µ!on:; in tht- ··1ation 

2nd <;:..nE-~ltlt pi"ovide--:; :;~rv ces to more than 60,000 retirement plans with retirement plan a:\Scts over $190 billion .. ~\ii Flan ~~ .:i re 

adnii:fr:;:er~d and serviced by se:;son~d r<:: tirernent professior1 al:> ·wi th a strong consulting-based approach supporting flC-\"\! innovative 

proclu::ts, designing p1 ::ices~ .: ffici211c1es .-:no providin0 cr19oing fidl:ciory and trust support. 

l-..!1 ·ii. :1l '! 1V\yl~;(-;:::·1 i .iii ::i::C uti\1·2 t::t_'ri<.:!-iL.: (1c)1· h't. .. l :r.11·:ce u:-iC C1..)r n1 ... · ~1~1y is ~1ffiliJted ~111 it;i fv'\a:,-::.r\l\u~ual 01 a1·:·,1 ol· l~ ~.,u~)~~ 1 : :1,3r ie· 
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Employee resources to optimize retirement readiness 

O n !.ine ac cGunt access 

Sample Rniremem Plan 

MYOEfERAAl 

a ------·-
=----:....---:~; --:-::.:.:.:. -· 

-
~ 

-ca 
.=i 

.:: .:: . ,~·~. . ' 

RetireSmart.com offe1·s eclucatio1·1al 
tools and 1 '~sources tCJ heip assess 
cind ii-nprov2 1·2tir 2rner1t ,-<-:>adi :1ess 
't ~1 l!ciw':. panicipar:ts to view their 
[\l()DC: .Jccou--,t IJc1larices, arn·1ual 
.:; .:_t-.Ou:·1i: : ~: r es or retu ··ri cil 1ci 

11we~trnent per lo rmance together 
wn:b th E1 r other qualifiea plan 
1n1·01 m~tion 

Pa1·ticipc:rnts vvi!I also have sir-igle 
sign-on access to MyDeferral 
Executive Benefits website 
vie th<' N1y i"!QDC p2~Je 0 11 
RetireSmart.com '.- :hrr..:h prnvi des 
f 1_1, 1 c ~ i011 : 1 k; 11 <: hJdi r·1-:;,; .)nl1r12 
111 v2'.>tment reallocat ion, t 1·a 11sa ci:ior1 
his tCJi y CJ1·1ci 01-1li1 ·:e e11rn !l 1:1ent 

MapMyFinances is an or line 
ed ucct. ional pi a11 ni 1·:g tool that 
p1 ;Jvicie·,; a cornp1·eh<?r1sive game 
µ1.:-Jn li.iil\X"°:cl to 011 ,?11ployee's 
un ique '.. ituatioi·1 i:c; i1T1µ1 ove 
i'i1·:,rnc 1al vvellne:s. 

1 /-\;...f--l1:: .1\;J ~: ~L·:~re · ·.:1 L;:14 t·i o i· J1..dy ! /LJ[:_~ /.\:.;pl(-: ;; 1·1d 1\pp ~: L- \..Hi:.:· · ~H C:.: trod~~rnark.s (;f /\pD lc Inc 

C~ui L.:.1 C. LC·_'11L<.:.·! v /c; lei 1 (. ~:·. p(-_·1 ~ u1 c i·ii: i 1~1 ;_:Jl! r._ i.:::1 rrlet 11 y-:~_·.o; '~, i11 :i : u / i ~?UOd >U IOJ 

Guidance may not be availabie for certain pr-Ja\..:-::7.s. Guidance is based on MapMyFinances assumptions 
r.d information provided by the ernp1oyee anc employer. 

FOR EMPLOYER USE ONLY. 

,!\cc o u nt access on the go 

RetireSmart mobile app p1·u'..;id2s 
' . , I 

~ic 1.: o~w1[ ac~e -::. ::. J11/I.J: 112, :: r·:yvvnere 

4.6 .,..~'4:CQUB& 

as rated 
by 2.94K 

RetireSmart 
app users 1 

Q 
m 

,..,1SI~ 

... ~.,.~ 

~)·--

• 

Parti c ipant call centers 

0,H d"N.:-=icd -."1i 11n'r-:9 participant 
information centers :'.-~ · ..;_1-~ ·>·;;1 -:![:•h,.:: ,,i!. 

r:hp,::1 sr~o a1 (iLJ·c~ c; 'e u1·1 1t~ c1 '.:-.catt'S 
cr1ci -;;;(Ci ;·7f 2cl v\,.it·-i I 1:~Jf~~y tf"o in cc~ one..~ 
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The MassMutual difference 

A strong mutual company with the right, 
experienced people 

851 70+ 
YEAR FOUNDED YEARS 

SC·!\/!( 1i L 4 

2.6M 
par L1c ;p.Jt1ny 
1~ r-n ::.iicvees 

r (~t; r;or ; L'. ' ! 1[ : ·, l ~1 1 1 :-. 

$185.38 
.:.: ·-. t : ! j ~ : r:·:; 

'1 · ~.u ·ag..:_.r ,1r L -

Award-winning success 
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2019 World's Most 
Ethical Company by 
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Arnong the highest financial 
strength ratings-' of any 
company in any industry 

J.-\ M ~J c:st 

Fiv_h F':1L ir 1t 1· 

/'.J\ood y\. lnve::-:tors ')~r-vi::r~· /\,j ~ 

Si c;1 !cbrd r<, p, io~ • 

MassMutual has paid di vidends5 ro e iigible 

participating pol icy owners every year since 1869. 

]\]an h:.~\ l ,-~ 

2018 Top-Performing 
Ca ll Center 

~''>' ConL<:i;-;t< ~ '"''!te" We:· le I io 

Li r(:: 2' E·/~ r1tl~ ( .. ·.)1 1 ~ e cutiv(· /~di 

~ 
t: ::,r ' n:; J 39 Plan 

Sponsor Council 

of America 

"Signature Awards" 
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Experience the MassMutual difference 

~~/-
Financ;ai wellness 
soiutions for /Oi.ii

employees and your· 
bottom !!ne 

FOR EMPLOYER USE ONLY 

o]} 
m 

Capabilities to drive 
better outcomes 

~ 
Resou1ces to make 
it easy for you to do 

business vvith us 
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NQDC Cost and Disclosure 
JEA Non-Qualified Plan - Plan Pricing 

Annual Applicable Fee 

Assumptions About Your Plan 
Pi~F1 T:,lpF: 

,:;: i'[!, ;:~be~,.~;;- ,_...·~·;1~_J 

i!i',;-~-:.1; -·-r~ ;,::;c:t~ 

~\c1·na~2G ~:fH1~2: :...~:~h ~·icv1 

:·. ~, :-~:/¥,.~H·"~: 1.:I r~~::\...·:·:J::-'.: 

$5,550 

~' 

~:;:-f.:).)(,f~:d ·.Yi l!_ ,-~6/ 20!9 ;~~\::.;Le JC: :~i8:.11: 

____, 
' 

----, ----, ----, ----,. - --,__--, 

.·:. MassMutual 

~-()i ~'~c.1fj~,.'11.)f; ;i(:~ 

•I ,..,! 
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N DC Cost and Disclosure 
Propes I Assumptions 

.' ~-:..;!Ji;,-,;.. -. \ )...." 

·· '· j r· ,,,,_.~. iiqc· 

; c!SLE''-' ·t ''! ' '-;!~. (;_; 

-i · . . • .... • ·;· ... 
' I 

·cl :u \,;e;~:1i19 

, ,( .:>::£-;"Ci)!', ,o:'•'."" ''... . .i:.( ~.· )' <'! :>".~c!,;<"; 

l /. ·,,:_i,:.;;·.;•!~~::.v,.::.~! ~,._;·.··:1~:, :~~~::r~·:-
~;d:::tJi : ri ~ ' 

:\/''~!L· ,C:• ;;_;,_:nt: 

Jr'::;,i1Ut:.:.rJ 

4 ''··"'.u._h:<! 

:f:· \:d~\! 

Compensation to Your 
Financial Advisor 

Flat Dolla r fa.mou nt 

c;::,-.:e~;[C:',,.}:~ c;'f P1c;11 ;\::-;\:·;::·, 

:.·. MassMutual 

First Year Subsequent Years 
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:.·. MassMutual 

About your plan expenses and 
our compensation 

Th~s sectio n descr ibes the ex 1:;er:~:e~~ that you a11G your plof~ may 

\11c~Jr Fo1- ii:vestnient ITi2:i:a9en ient arid cd111inistrative se1-v ices 

Uu:;nc! unciei-che fV\assMucua! Smar-c .l\rd!itecture~M !nvestr:1ent 

i·; ·.:.:::j r C!rfi c· Srna i-T. ,i:\i chi te ·:: i~L ! i-S R2 port ~ 1

) t.\p pen ciix 2). Tl ·1 is 

:.:ect.:;·\ ': ;:il::::; ider; t ifiE::. t~· :e f_l(;:"~i<.!:i ... ~.f t :-!cs2 2xp~=nses [h,::1. 1Nf: 

:-~·. Lei: ~ .:i:. ~.:cn·i ;1 t::11::i.::ic ~c;i: F!;r ::h~ :::.r::r· .... i c:7~~ V'ie p:·ovic;c L\.; ~.1c~: ; ;)~·::r t 

It is important to keep in mind that the revenue we retain is a 

:.J.:Ht or, Cif"1Zl i·:: 1i0t additiOrl2!] CC 1 'fOLii p!2n:s tot.a! E~<pCi1'S7-::~~ ·:·our 

. ~i: .:·:11 ~; tcc.~1 e ~,i~; c;::;;,=~:. Cii e ir;l~::1ct·.2d ~Jy th2 ,1~tu1 · ;= i:111c~ c·:::1:·:p!exitv 

c~· you1- plo:1: ~he ;:1v~!:t1:·1 ec1t 1:..;ptlons and share clcr.;;ses you :·~ e tec:t~ 

the services you ask us to provide and the compensation we pay 
cu your firiar1 c 1al i11te·nT1ecJir.iry1

• i\lor. atl c.f' t.h2 ex[.H?.11::.es descrtbeci 

l12i-e 1r1ii} ?.1pp1y to youi~ p:Z:il'i 21nd v•1e ofi=:::r you v.:;:ious .:1itei·native~. 

for structuring and paying fo1 the services we provide. 

The MassMutuaf 11onqualified prngrarn includes a g1antor 

tru~,t: curn:nc.rdy l<n~:i\1''i! d~:. :.1 rcibbi t1 us'.:_ Uncie-r the gi·anto i· or 

;-?ibbi cn !St ~ the t : u5.t assets 1emoin sub~ect to the c13 irri:.: of the 

t·· .- ·:·1~i 1.)y2:·\~. ;enera~ credit;:)1·:~ !"J:.tt e:r2 ;Jcotec: ted f1·or:l future 

1T!.311ag~:1-r1:::int ability· ~(.) l1s.:: rn:.H10~,. ~~\~::-;)o~-iced in tl1e t.ru::.t r·c.1 r .:Jther-

ccr ~:~; 1 ai. ~: ~- u1 !~Y)Se:.-.. 

1.Jncl2~- ou1· p; \)~;r.?:1T1s .. plan f:>:pt::11ses c:re ~Jenera!!y paid in tv .. /c 

ways: (1) expenses paid through 01· in connection with the plan's 

;11vest1:·:snt 0pti .. -,':1;:;; ar;d C-2) ~·2.?.5. p~:1id directiy out of corpoi:Jte 

..:..ssc[~'. ()i" 1 i-f pC::iTr:itted !Jnde; youf 1-abbi trus~; out t)f partic ipant 

acco unts. 'y\/2 rnay be paid for our :~ei-vices, including :..::u1 

investn1ent. odrninistrative ~i r:d recorcikceqing ser··./iccs: i:: the 

sa1T1e way- th,-ough the pia;1 ''" irwestrnencs ;,10!1·2ct!y or t!·::·o:_;~)!: 

the plan sponsor directly. 

Expenses paid through or in connection with the 

plan's investment funds 

The expense:s paid crirough tl:2 plan;'.:. inve:trnents c~.g. 1 the 

ir1vestrnent,s '~ Expense l~atic/1 ) co\·er sa:nc o:· oL of ;:he :c·sts c:f 

investment management. 

Expense ratios and total weighted annual expense ratio: 

Th2 E:<pense Ratio for eac~ of the investi:.ents inciudec! in 

ot:1· investrnent progran1 is set for th in the ~·i \.:·:Oi~pc ~y;ng 

SiT1art ,;.\rchitectui-e R·eport. rrH: ExpensE.· Pc.tio is e:.;p{ F.S~ie•j 

as a.n a11nua:ized pe~cen::ai;.1e of.the ii1\i~.~-'~.r.rner·1t optio1--:~~ ~~ss2cs 

and refers to the :.HT1ou n t r·~;c~ic.l f1 orn the i: i\!t-=:st:: ~c.'..1 ·it up t;o(:::.: 

assets for in"ie:~trne1rt 1 T'1L!nas;crn.::~n ·~ and :~;tJ·:r: r .st·r vi·_-:cs .:.;: ·i d 

expenst:s (including ::.1-i'/ i2b -·1 r·ee5}. ;t shc\1\·...: ;,,i~~.c\t /Oi.~j ;i '. 3:·: t3f:·2 

parti,.:ipantsJ pay; cdong v'1ith 2ll crthei· ir:v~~st.J1·s; ir. cC1i·11:2ct;on ~N i th 

the i1·:vc.=strnenc option. B;.~c,:us2 ~his a11ic un.~ 1s Gcclu·:t'2~cl f!-Gr"f; the 

investrne1-1t options 2.;Ssct~;) it \s reflected in the· invest;: 12r;t cp(ons 

net invesunen t pe··formance. 

_, __ 
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An i1wbt·r1ent's Expense Pa "C io may cha rrcJe ove1· time ;::s invested 

assets c:nci underlying o:-;ercting expens es inci ease or de ~: ~~ease. 

!V1c;;2 de !:,:Ji~ed fee in'for rnation foi- rn utua l Fu 11ds you've se!ected is 

di:~ 1:~!cscd ir eocf: rn1Ji':urJ! fu, 1d':~ prospc,c t us. 

fh~-: f(J~ ~~; l 1/\~i:;Jl; t f:C J.~.1·: r'lu( .,i L~x. :.,.;..(::;:~);~ f-~:a~ i c l_J;~~ Ulr; i f\~j Cl '.Si:.:ITiple 

investment mapping has been prepared) is the sum of the Expense 

~<.:n:ios f·o\- ecch :)r· the in\iest rnc~nts v\1 f:-ight2d for thr:- r:i:::.s1_1 1 ned 

pe1 C(-:1nL::q':: of p f ~.i!~ a~;~;.~:t'.~ i:-: ve·::t .. ::d in c..,:,:, cr •. f=or t~>"; c1r:·1r:)le , if ~.: 

f.'.1i ~:ii: in\.r ~:~t ~: SO~<~ ::)i: it:: as s;:.:;r::~ ir; i:un([ /\, ""lhich hr)s 1'.:< tor.oi ani·1ua1 

Expense F(atio of IOObp, and 40% of its assets in Fund B, which 

has a tota l annual Expense Ratio of 50bp, then the Total Weigh t ed 

.L .. ;1r1ua! E:~~pt:1 1 se F<c:tto for tt-1e pi.;;1-: is c,:.1Jculated JS foliovvs: 

TOTAL WE I GHTED ANNUAL EXPENSE RATIO 

Fund A 

Fund B 

, Expense 
; Ratio 

i 1UiJbp 
- .-,, .. 
~ .:;1._J ,'_,;-p 

Allocatio n 
x Percentag e 

. om~ 
~ 40~<, 

• Weighted Annual 
, Expense Ratio 

I 60bp 

I 2Cbp 

: Total 80bp 

/l,_S ~xp i 2i11 ed aboveJ v·:e 1·etain .:1 portion of the piar:'s expec;ses as 

co11--:pensat.o i: fo r t h ~ services '",.e p1-ovide. lhis section describes 

!tO \·V vvs· c2tc ~.i k~te [he re·venue ( i .e. 1 fV\ass 1V\utual's shsre of the 

f:;1p<>r;se Ratio) that we ~eceive f1om each investment option. 

-~he totc;I rveighted /v\as~iV\ u tu:ii revenue, assumi11g a samp le 

investment mapping has been prepa red, is the sum of the revenue 

received f'rorn e'ich of U1e: ir.:vestrne11ts (ca!culatf.'d in the rnonner· 

-:Jescribed lci.:YN) vveightt=: t:.! Fu.· the ossu1~ned per·centagc of p!ori 

asse~::. i r1v:::::t~c: in each. The acco1T1j..:·ai1yi r·1g SrTia rt ,D:..1chitecture 

Hepori: :i'.:~ c~ shov,1s C'L;r· shai e o r· the f;~p:2ns e ~(atio of E:·:1ch 

investment option Jnde1 tl1e colu1nn "Reve~1ue" (expressed as 

ar: annua:ized percentage of i1·P1ested c:ssets). -r;~;s !n::or:·!·:at:o~i ·i s 

provided to iii us t ra :e both che revenue V'·fC: C(1tic~µace r-:=;(:2·ivin!;J 

in connection Vl/ith 2acl i ii1vestrnent optior! 1n V\;1h;ch ~/cur · p};Jr; 

irr,;ests and our r elati ve hn~inc i,3! int.::n:-st i!: "/Ci!:" !!·:., ... es:rn==-nt 

selections. Herf: Js l·101iv vve arr ived at (;Uf rev·:?f~t~e i3"!:e s. i;:~~ud·ed !1~ 

the Srn<H"t. f.\:-chitect1.;re R:::por t: 

ihe 1 evenue rates shovvn for n·1utue:·;l funcis advised by 

unaffiiiatec·1 :::civiscrs or by C)pper.h~in:er~L;i'"!ds 1 :ri-.:. (c0i' 

subsidiary) e·~jLU ! s the gros~: ever::..:e~ (c'.Jf:-;n-1o::l v ref2:-:·ed 

to as '(revenue sharing payrner1ts 11
) paid co us o·~ ti-1osc 

f~nds or their ir1ves c1r1ent advi:;ors for i·ricrkirig these fur~ct~ 

available and/or for providing certain dist ribution, record 

keeping anci/01- other serv ices :o these furids. 

• For our ov1;n -r1utuai funds (;\1\assiVh!tuci Preini'2: z.na Select 

Funds) ou r revenue rates shown equai the gross revenues 

we receive from these investments less certain amounts 

we pay to others, including fee waivers/reimbursements. 

sub-advisor fees (which may be paid to affiliated 

sub--acivisers\ sub-adrninist(atc1- ~'7;;.es, !2b-: fe~.-s .. 2.-.:penses 

we incur to establish and rnc;ir,tain these !nv2stn12:1t ;)pt:on;: 

and anv other direc t expe1-1ses of the irwestrnen t optior< 

v·re are required to pay under our i11vest:·t~cnt r}-~anagernent 

agreements with the funds. 

Loads, sales charges, redemption fees and surrender charges: 

Cur·rently, no11e cf the mui:uai fund irrvestment options offered 

as part of our program impose front-end loads. so. ~ e~ ch<!;-9-:s cc 
(edemptions Fees on the plan ln connecti'.:;1-: v11i ch the !:: L: rc.ha~e O( 

.saie of the plan's ir1:e!·est 

FOR FINANCIAL PROFESSIONAL AND EMPLOYER USE ONLY. NOT FOR USE WiJH THE PUBLiC 
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Fees directly paid by the sponsor to MassMutual 

!r' .-:1cic: i cio11 to expe11s2s paid t hrnugh 01· in connection vvith your 

p ia;i ' ::: i; ,'!estrnents option~, p!an expenses cari be paid out of 

::..:,:11 poi'at2 as:ets a11 d 1 if pen11itt2d uncJe1 · youc 1-abbi tr-ust, out of 

µ~rcicipc1nt :·1<.:C:Oi.!nts. lhese Fe:~'.~ 11:~:;y be one-tirne 01· (eCl1;·rin 1:;J 

Oi1CI inay be foi :~ervices prov ided tc i:he ::;!an spo11sor c:s a vvhoiie 

u1 t c: ir1div i du~! pc. r ticipa r~ts. 

;-·.~-:.::- s f·oi ;\0r1quaiiried p!on carinoc be cross-subsidized by Cliiy 

quaiified plans you sponsor for which MassMutual provides 

1:i;-=.l! i ·: ir~ is. t.12 t ivf:' ::er -... ... ices. 

Genera!iy; ti iese fees cons ti Lute r 2-venu c-: to US. c~,c-~:·r.; tions to 

th is genera ! ru!e inciude e;-:p\2iis~s iJ :<.:~t '·NC collect on beh[lif 

or thi1·c-party Se1·viCC: f.Ji-GViders (e.g., ver1do1· expe: I Se fo1· 

;:;clm;r:ist<°2ti':e c;e:--viCES). 

The Proposal lists the foi!owing direct fees as applicable to 

·y·ol.i f" p1al·,,: 

One-time plan set-up fee: fhe fee for transitioning your plan from 

y;.)ur prior pi-ovidt=i arici instaili11~j i~~ on our ~~iSt.en-is; ii: <lr-:yl i~ 

inciuded i:1 the r.::dan pt-icing. 

Ongoing annual fees: Ongoing annual fees applic:abie to your· plan 

3:·e iisteci ir: Appendix 1. These experises rnay be expressec: as flat 

doiiar amount. 

Transactional and optional services fees; The Service- ar-.d Fee 

Schedule lists the comprehensive Services we prcvich~, \;;eluding 

those services that rnay Ge 1e·cpJestec by '/CU ~:i ~ :d y~·ur p2rtic1pants 

fo1· which a sep.:;rate fee rnay oippiy. 

Financial intermediary compensation: Vi/2 c1e1 :,;:;·ally s::li ;:.;_,,. 

1-eti1·e1Tlent pif.ln servlcc-s th1-oll~Jh :i~te:·:-;ledia:-i~=s: :r:ciu.Ji;-;0 

our career 1nsu1 ance a~ients, inciepe11cieLf. urc1kers (ir~c!udi~ ·19 

insu(ance brokers) investntcnt ~::Y.:!visots, and r e-gister2d 

representatives of brcike1-cieo!e1·s) , t;·ii:"::.: pa1 ::y ~? dt: 1 ir; is ti .~:tc!!"~ Gf 

cetirernent plans, and co1isuitants. 

When your plan selects one of our products, we (or one of our 

affiliates) compensates the financial intermediary. The nature 

and level crF services that intennedia,·ic-s p1ovide to ·Jo> 01 pians, 

pian sponso1·s, and plan participcnts can iiT1pan the arn·:'.ldnL 

of compensation we pay to an ir1tern:ecfa·:;y with r-espect t0 o: 

specific retirement plan sale. !n addition, the form or met11od for 

cornpensati11y 1nterrnediuries Vdries Fron: s.:1le to sale 

Because vve pay int errned iary corT1per:52tio n frdm the :-e·venu~ \;,te 

receive on your pian, the !evei oF inte1-:nediary .;:ornpensation may 

impact our fee proposal fo1· your plan. 

Note that these compensation arrangements (and those that your 

intermediary may have with other· providers) may prnvide an 

inte1rnediary with a finar1ciai incenti,;e tc r2comi;;end 01:2 

FOR FINANCIAL PROFESSIONAL AND EMPLOYER USE ONLY. NOT FOR USE WITH THE PUBLIC. 
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p~oduct ot pn..:.1vid2:- ove1 31-icche1·. /.\s :: f iduci2ry1 vou 1nffy' i:varit 

t.u take su =.Ji cor~·1 pen~~c:t·iu n a! i c~ i P;E-: n 2i 1ts i; ·1 to ~:ccou ·: t V·llle r; 

2 \lalL1e1t ing cec o cnrnend.:1t i0ns Fron1 ·yo u r· ii1terrriediai y. if you I 1avf.l 

~:L-1':/ qu~~ t. ieins r::=qclrdin'.~ the corn per~sa tion t:h2t rnay be p3 id t.-1. :.IS 

r_:.;r 1.; th~ i" fY-c ... _1 iders to yo:..i i- iri:en nediary, you shou ld ; .. >Ji ~ ~ac~ rh~ 

int::=1 (;-~e d i.:iry Oi" h!s/ L e r·c;-:9cH1izatic.1r ~ t o dete1 rr;irie i~· th.ey have 

cnte:ed into 3{ !'/" such c~; re2m\.-:i'1ts . 

The Appendix 1/F.ees!NQDC Proposoi As;;;_;mpt:(;: ;:; Sec:!·:>:; ;:_:.-f the 

Proposal ide " tifie~. the pr·oposed acivisor corr) penSi2t~c'r'. :i )at ··1\' E 

hav~ :.;pecifical!y t .. ~ken into occnu::t i11 prep:c\ri'.;:; ~/O t !:· ;~) : ::·p ... )s .=.::l . . :\ 

cjetailed t.:xpiar12.t!-Jn of the rc~1·rns or li""![C:·i"i-ne(li.31"';! co :· r:~'er.satio~: 

iden~ifi2·.:l in tht:: i'-!C;\C·f~: f- ' i\)µos~~; t \ .ssurnphG!::; ·;~c~.: c n ·.:;~· ~(;"2 

Proposal and ot her forms of adviser compensation to which your 

advisor m3y be entitled is set form below. 

Forms of intermediary compensation 

ComrrjssJons: Th·2 i"! !VS't -::cHT !!-n :.:~r! i:ci"rn o f' inr:er1nedi21·y 

c~c:i rii!jt:-ri~2tic>1: 1;v.:~ poy i:: a .::o ·1!ri1 i s:~ic1 " . t_·_:or ~ ·;rni::;~j (_~i£.:~ 11 or ~- i 1at/\:' 

~! r ,~ c:a~c i. i i ~'!:2u .:.:1 ~ i~ p2i·ce :·: t3ge CJ ~· a:;:: e t , ce;icu:at.:::(; at ::.;n Ci 1- i n~i.::d 

: ,:-1t:::- c.i;c! '~ Jr:1p :. 1t2~J c.:n ch~~ a~Jgi' i:-:~·;ci~:t: 3:;~;e~~~ ;11ve;;:t:ed bv the Plar1 

~:, po r! s ~J i chrc.; .. :;:J h th;: ~ :-oduc ~ ~i' t i--::..~ clo se ()f the !ast bus ir tc :i s -: ~ay 

·:):-· t~;:;:;~; c~ienciar rTiOnth, z1nd paid 1T·1on::hly ir~ a1·i:£·ar::=i. 

Cornn .is ·;,i,..:ins rrtay also bE=; pdici C!~~ a ~-lc1t p2rceritage
1 

a cH1t=::-crrr1t\ 

p ;:;y:·r~ c f : i of 2 pe:centaqe Cf t!1e 2SSl:=!:::. i1Hticdiy j, -iVE~ ~t:::d (:y the 

Pi~H'< ~~~jc n3:or th!-~Jtigh the F\,~=ch:ct. 

~.~·-:J n ;n i~si)n:S 1"·:·1ay ~:i:;::.1 he COiitribution-based in il/hich case 

~; ~;z: y :n2r1 t of sv n; c pei-cen ~age .::. f co f1t r ibutions 1r:ade t.c, th~ 

p!a1·; fc1 i- :; .:.peciFi2d t i1n2 fi:JiTi-e ~s cornputed on the aggregate 

c:.n :tribL!Lions ~ h rough the P~-oduct by t he Pian Sponsor c·1 s of the 

cio:;e of th:..7 L:i St busin2s::. d·3'~l or-' 2ach caler;da( n1CJ 1!th a1·:d .said 

r-n01-:r1-i!y p.:.:iid i;--: diT20i-s 

Distribution and shareholder service fees: i!;-,te:n>12di;;:;i2~. rn:J'f 

n~ceive lJistribution ~:ee s 01 SharehoJ;j~;I# Sef'./~C'= Fees r~~! (" :"··C·rvices 

prcvided ir~ ·::o, ·.11~"Ltior : vvith irr·lest:r;2:-:t-£, J ;~: O\..: i F .. -,:.;::;:-!Gt;;:r:·/ 

i·rll~ tuai fL1i1cls. iJ;st(ibL!Cio 11 fec~s !·nay f.:c pc:ic: f,::~ ;;rovi ·::J>;·q ~. e:\.rices 

in connection v-!i th ti 1·2 dis ti ibi J tio1 ; ar1ci f'fia:·k ::; { i~ :-;} 0 f :1:\' 2..; L;·nc- ; i c:. 

in our proprietcuy 111utucd ftHid ::i12rr=-s. ar;c1 f~J( r·=i3L~<: 2xpe· n5:.;-:~ 

Sharehoid2r Servi:e Fees iTi.SY be paid fo:· prc'.1 icii:-H.J s~rvicts L·:) 

sharel ·1olciers or rnaintainiJ1g ~;h:ci re-ho!de:· ~:(:counts 2n:ci fer j:=-rcted 

·expenses_ Expenditures for '.:-~harehoider :;.2rvicii·:·;i Fees rno·:.1 

i11ciude: ?rov iding ;::1dvice regarc~i119 th:2 ;.·; 21tic -J l ~1- ::.hci e i·!oidcr 

account options offered b·11 ::he 1Tiutuai fund \:'t L;tht of sharehuider 

needs; cieiivering curren t ix0spect,1ses, reports .. r;otices, and 

u-rher infon·nat iori) i1-1c!uciing inforn1ation ~bc~1 t the· rr: ut~:~d furid~; 

providing support serv ices, including answerir;-;_i par(i,:ipat:t 

inquiries; forvva1d ing corn1-n1!r~icatioi"1S f:-.:111~ the :-;~ut"Jai 'fui:ds tc

pcr t icipants; and p;oviding Ziny· other sh~:reholde:· secvices •fl/ith 

respect to the mutuai funds which we :n.::v req:.1esc. 
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Sub-contracting service fees: We; nay compensate <ir'1 

intermediary for providing plan administrative services to the plan 

~:p0r1su1· tkit we otrH':(- wise would p: ovide ou;·seives. 

~.-)uch service'~ nii:~ht :nc:k.de, f~J1 2Y.arnple, assistc11~ce \Ni th 

enrollment meetings. 

Sponsorship payment: We may r:o rnpensate an !nterrnedia1--;1 for 

1-;: :-.;1; 1 otic~nai activic:es not specific to Oil Y p;:irticu~ai plar~. 

~ur !2:xan1plei \•Ve lliay pn.:.·.vide t1-aiitir1q suppcH t, cor'.fe1-ence 

sup~c)1t1 !narketi n9 or oth2; ~. e1vices to pn_j1not.e qentrai 

awareness of our products or services. 

Override payment: If an intermedizu y is associated with an 

organ izcc ion that n1oi11t2ins a sales fo rce (a ~~sei!i ng orga:-1iLationn) 

Uut sell;; 01Jr pr0c!ucts, we may pay the selli:isJ o;ganization an 

"\JVE.'r:-id<:: pa yrr1ent 11 pu i·su ar1t tc th e terrns of a vvrittcn agreen1ent. 

i his p~-jyr;:enc !s d esi9~·1ed : in part~;.>:.: def1-ay a portion of the 

~;elling ;:Jrgar:it.at.ior/s cost of rnaintaining a sales Fo~·ce. Ovei ri de 

Payc'TleiJC~ 01·2 paid 21S ~ithcr U) :j r·iat i·ee O! (ii) a pe1-cP.nt.age of the 

.::oiT1pe1-1s21ticn paid to th(!;1 i;1tci-,1ic:dic!ries that e:11·e a~"Fii atE·d v-Ji·th 

the ::;t.:illri~; vrqani~:<;1t~,:1 ri. 

Career agent cash and non-cash compensation: Mass1'v\utuai 

::a1·ee1- as;er;t;; who seii ou1- products may rece ive, in addition tc 

commissions, producti'-1ity bo111 iSes, credits towards their benefit 

pians1 recognit!on itert1s1 and payrnerit of the costs associated vvith 

f 
. 

co r1 erences or serT!1nars. 

j ' •• - J-- ---

Additional disclosures 
Fiduciary responsibility: In making the investment:; under oc;r 

products c1vdiiable 1 vve: are not ac ting as a f!dllc;a~-y of /GL1.: ~,!an . 

The Plan Sponsor or its delegate is responsible for selecting 

the· investr-nent option:: Foi· the Pian~ inciud!ng the ;nv.::strnent 

options to v·thich P!an assets are rnapped. VVhen pe!·fc:--:;1~ng 

our non-discretionary adrni11istr·ative se1·vice.s fer the Pi~;;; we 

i:1d cr.iy in the capcic i r.y of a service pr c:vider a;ld not in any 

Fiduciary capacity. The Pi3n Sponso;· is ; es~) -::Jrl::iblo:; for aµpoiming 

an Jl,dm inistratOI" who has discretionar y aur.hody in th-2 

admi11ist:-cition ot the Plan. 

l --
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Rhode, Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Importance: 

Rondinelli, Mellissa < MRondinelli@coj.net> 
Wednesday, December 4, 2019 4:26 PM 

Hall, Sherry L.; Rhode, Lynne C. (City of Jacksonville) 

Granat, Sean; Hodges, Lawsikia 

FW: records request #2 12/2/2019 - JEA/OGC 
GC-#1325603-v1 -Memo_re_JEA_PUP_(Supp_Ltr)_ 11-12-19.PDF; GC-#1320996-v1-
Letter_to_Mr_Zahn_re_JEA_PUP.PDF 

High 

[L\lernal Emall - [\e1·cisc caution. DO NOT OJ.Kii allachment:-: or click links frorn unkno"' 11 senders 01· 
unc>:pectecl t'111ail.) 

Please see the attached. 

Thank you, 

Mellissa A. Rondinelli 
Office Administrator 
Executive Assistant to Jason R. Gabriel. General Counsel 
Office ot'General Counsel - City of Jacksonville 
I l 7 W. Duval Street. Ste. 480 

.fac"sonville, FL 32202 
904-255-505 l 
904-255-5119 (facsimile) 
mrondinell i@coj.net 

From: Rondinelli, Mellissa 
Sent: Wednesday, December 04, 2019 12:16 PM 
To: Feiser, Craig 
Subject: FW: records request #2 12/2/2019 - JENOGC 
Importance: High 

Craig. 

Per Chris Hong's request, please see the attacl1ed. 

Thank you, 

J\1ellissa A. Rondinelli 

From: Feiser, Craig 
Sent: Monday, December 02, 2019 3:32 PM 

L To: Gabriel, Jason; Granat, Sean; Kimbleton, Nikki; Burch, Stephanie 

1 
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Subject: FW: records request #2 12/2/2019 - JEA/OGC 
Importance: High 

See below for #2 . I believe this is the same request I received from Nate Monroe earlier today. Please advise/provide tl 
me. Thanks. 

From: Hong, Christopher [mailto:chong@jacksonville.com] 
Sent: Monday, December 02, 2019 3:30 PM 
To: Feiser, Craig 
Subject: records request #2 12/2/2019 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any 
attachments unless you trust the sender and know the content is safe. 

Craig, 
Can I please receive copies of the following records: 
-Any documents created by the Office of General Counsel related to JEA's Performance Unit Plan. 

Christopher Hong 
Staff Writer 
The Florida Times-Union 
Office:(904) 359-4272 
Cell: (404) 409-6949 

This message may contain confidential and/or privileged information. If you are not the intended recipient or authorized to 
receive this for the intended recipient, you must not use, copy, disclose or take any action based on this message or any 
information herein . If you have received this message in error, please advise the sender immediately by sending a reply e
mail and delete this message. Thank you for your cooperation . 

2 



l 
l 

L 

Rhode. Lynne C. (City of Jacksonville) 

From: 
Sent: 
To: 
Subject: 

Currents 
Friday, November 15, 2019 9:37 AM 
!(EVERYONE - JEA} 
Long-Term Performance Unit Plan Postponed 

Long-Term Performance Unit Plan 
Postponed 

JEA Team: 

As a valued JEA team member, we wanted to give you an update in real time of the 
developments about the Long-Term Performance Unit Plan (Plan). The Plan was being 
explored, at the direction of JEA's Board, as a long-term incentive program available to those 
employees who chose to participate in it. 

This week, our managing director & CEO, Aaron Zahn, wrote a letter to the General Counsel 
for the City of Jacksonville, upon consultation with JEA's Board Chair and JEA leadership, to 
indefinitely postpone the implementation of the Plan. 

This decision was not made lightly. As the details of the Plan were developed, it was 
determined that now is not the right time to implement the Plan based on the long-term 
nature of it and the potential short-term implications it could have on JEA's strategic planning 
process. 

It is important to point out that this decision concerning the Long-Term Performance Unit Plan 
has no effect on the retention agreements for all JEA employees, should a recapitalization 
event occur. As previously stated and agreed to, retention agreements will be available to all 
full-time JEA employees. Retention agreements for JEA employees represented by unions are 
within the Collective Bargaining Agreements that are currently pending approval by the City 

1 



Council. This decision also has no effect on any other incentive program you may be eligible 

for over the course of your employment. 

Should you have any questions or concerns, as always, please contact your supervisor or JEA's 
Human Resources. 

FOLLOW US 

0 
,. .'.I I • ' ,. I ,. 1 • 
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From: "Rondinelli, Mellissa" <MRondinelli@coj.net> 

Sent: Wednesday, December 4, 2019, 4:26 PM 

To: "Hall, Sherry L." <hallsl2@jea.com>; "Rhode, Lynne C. (City of Jacksonville)" 
<rhodlc@jea.com> 

Cc: "Granat, Sean" <SGranat@coj.net>; "Hodges, Lawsikia" <LHodges@coj.net> 

Subject: FW: records request #2 12/2/2019 - JEA/OGC 

Attachments: GC-#1325603-vl-Memo_re_JEA_PUP _(Supp_Ltr)_l 1-12-19.PDF; GC
#1320996-vl-Letter to Mr Zahn re JEA PUP.PDF - -

[ xternal Emai l - xercise caution. D N T open attachments or cl ick links from unkn wn 
senders or unexpected email.] 

Please see the attached. 

Thank you, 

Mellissa A. Rondinelli 
Office Administrator 
Executive Assistant to Jason R. Gabriel, General Counsel 
Office of General Counsel - City of Jacksonville 
117 W. Duval Street, Ste. 480 
Jacksonville, FL 32202 
904-255-5051 
904-255-5119 (facsimile) 
mrondinelli@coj.net 

From: Rondinelli, Mellissa 
Sent: Wednesday, December 04, 2019 12:16 PM 
To: Feiser, Craig 
Subject: FW: records request #2 12/2/2019 - JEA/OGC 
Importance: High 

Craig, 

Per Chris Hong's request, please see the attached. 



Thank you, 

Mellissa A. Rondinelli 

From: Feiser, Craig 
Sent: Monday, December 02, 2019 3:32 PM 
To: Gabriel, Jason; Granat, Sean; Kimbleton, Nikki; Burch, Stephanie 
Subject: FW: records request #2 12/2/2019 - JEA/OGC 
Importance: High 

See below for #2. I believe this is the same request I received from Nate Monroe earlier today. Please 
advise/provide to me. Thanks. 

From: Hong, Christopher [mailto:chong@jacksonville.com] 
Sent: Monday, December 02, 2019 3:30 PM 
To: Feiser, Craig 
Subject: records request #2 12/2/2019 

EXTERNAL EMAIL: This emai l originated from a non-COJ email address. Do not click any links 
or open any attacl1ments unles you trust the sender and know the content is safe. 

Craig, 
Can I please receive coEies of the following records: 
-Any documents created by the Office of General Counsel related to JEA's Performance Unit 

Ian. 

Christopher I long 
Staff Writer 
The Florida Times-Union 
Office:(904) 359-4272 
Cell: (404) 409-6949 

This message may contain confidential and/or privileged information. If you are not the intended recipient 
or authorized to receive this for the intended recipient, you must not use, copy, disclose or take any action 
based on this message or any information herein. If you have received this message in error, please 
advise the sender immediately by sending a reply e-mail and delete this message. Thank you for your 
cooperation. 



OFFICE OF GENERAL COUNSEL 
CITY OF JACKSONVILLE 
117 WEST DUVAL STREET 
SUITE 480 
JACKSONVILLE, FL 32202 
PHONE: (904) 255-5050 

TO: JEA FILE 

MEMORANDUM 

FROM: Jason R. Gabriel, General Counsel } W 
RE: JEA Long Tenn Performance Unit Plan (the "PUP") 

DATE: November 12, 2019 

The JEA Long Term Performance Unit Plan, approved by the JEA Board on July 23, 2019 (the 
"PUP"), was proposed by JEA as a voluntary employee benefit program designed as a deferred 
compensation plan that would have allowed full-time JEA employees to personally invest in the 
growth of JEA in the next three years. It was developed by JEA in consultation with and reliance on 
outside special legal counsel (Foley & Lardner and Pillsbury Winthrop Shaw & Pittman). 

At the time of Board approval on July 23, 2019, the PUP was understood by OGC in general, 
conceptual terms as an employee incentive program. Since enrollment in the PUP would not take 
place until December 2019 with possible subsequent implementation of the plan in January 2020, 
OGC was assured by JEA that it had the few months from the time of the Board meeting on July 23, 
2019 to the enrollment date to learn of the details of the plan, review outside counsel's findings as to 
the validity and legality of the plan, and to independently research and provide OGC's position on 
the plan at the conclusion of that process. 

Because of how unique this suggestion was to the government sector, it was important to OGC to 
conduct its own research with respect to the validity and legality of the plan under federal, state, and 
local law, with a special emphasis on what is permitted, required, or prohibited under the Charter. 
Through the course of several conferences and meetings between outside counsel for JEA, OGC 
attorneys, and JEA management, OGC researched and conferred on the issues related to the plan. 

This internal review resulted in a final determination by OGC and a recommendation to JEA that the 
proposed PUP, in its current form, would not be authorized under the City Charter, and had 
outstanding issues and unanswered questions related to state, local, and federal law. In addition, 
because ultimately it is City funds that are in question, at a minimum, Council approval would be 
required for the plan to be implemented. I expressed this legal position in several conversations with 
JEA. OGC's review and discussions occurred during the months of September, October and into the 
beginning of November. OGC's final position as to the PUP prompted the need for a formal meeting 
with outside counsel and JEA to discuss the outstanding legal issues prior to any further 
implementation of the plan. 

Document Number: 1325479 



Accordingly, on November 5, 2019, I met with Aaron Zahn and Herschel Vineyard from JEA, 
Lawsikia Hodges and Lynne Rhode from OGC, Kevin Hyde (special legal counsel with Foley & 
Lardner), Steve Amdur and Jessica Lutrin by phone (special legal counsel with Pillsbury Winthrop 
Shaw & Pittman), to discuss OGC's issues with the PUP; to note and categorize the current legal 
deficiencies with the plan, and to outline minimum requirements necessary to continue with any sort 
of employee incentive plan or deferred compensation plan. The main purpose of the meeting was to 
review these ultimate legal concerns regarding the PUP, that though were brought up in some form 
or another to JEA over the course of the preceding several weeks, needed to be officially dealt with 
in the appropriate manner. 

On that date, the following concerns were brought up by OGC and discussed with JEA: Upon our 
review, the PUP is seemingly akin to an employee stock option plan, and for similar size private 
multi-billion dollar corporations, employee programs like the PUP may be the norm. However, the 
PUP would be unique to the public sector and founded on the fundamental principle that a 
governmental entity, such as JEA, may underwrite and offer for sale a portion of JEA's value as an 
"investment product" pursuant to Section 112.215, Florida Statutes. This fundamental PUP principle 
is not only a novel concept to our Consolidated Government but is also novel to government 
concepts and principles in general. Further, in addition to the more fundamental issues associated 
with the PUP, there were other issues cited, including allowing non-JEA employees in the plan and 
various potential adverse tax consequences. 

Accordingly, we advised that the current plan should be officially dissolved. Should JEA insist on 
pursuing some version of the PUP as currently proposed in the future, the following minimum 
prerequisites must be met: 

1) City Council review and approval (via legislation) authorizing JEA to sell a portion 
of JEA's value as an "investment product" under Section 112.215, Florida Statutes; 

2) An opinion in accordance with Section 112.215, Florida Statutes from an 
appropriate federal agency or agencies (i.e., Internal Revenue Service (IRS)) stating 
that any compensation deferred under the PUP would not be included in a 
participating employee's taxable income under federal or state law until it is actually 
received; 

3) An opinion from the IRS indicating that JEA, as a governmental entity, will incur no 
negative or adverse tax consequences or penalties under the PUP; 

4) Removal of any PUP requirement that directly or indirectly obligates JEA to pay 
any excise tax, interest or penalties under the IRS Code incurred by a participating 
employee under the PUP; 

5) Removal of any non-JEA employees as participants in the PUP; and 
6) Any other applicable requirements under state and federal law necessary to 

implement and administer the PUP. 

Based on this advice from our office, I was informed that JEA would not proceed with the PUP. 

On November 12, 2019, the JEA CEO sent a letter to me informing me officially that JEA was 
"postponing indefinitely" the PUP. On that same date I, in tum, sent JEA a letter reiterating that 
there were outstanding legal issues with the plan as currently structured. 

GC-#1325603 (pdf) 

Document Number: 1325479 



JASON R. GABRIEL* 
GENERAL COUNSEL 

KAREN M. CHASTAIN 

DERRELQ. CHATMON 

ARIEL P. COOK 

JULlA B. DA VIS 

STEPHEN M . DURDEN 

SHANNON K. ELLER 

CRAIG D. FEISER 

GILBERT L. FELTEL, JR. 

LoREE L . FREi'OCH 

CHR ISTOPl!ER GARRETT 

KYLE GAVIN 

SEAN 8 , GRANAT 

SUSAN c. GRANDIN 

KATY A. HARRIS 

MIRlAM R . HILL 

LAWSTKIA J , HODGES 

SONY A HJ\llRELL HOENER 

PAIGE HOBBS JOHNSTON 

RITA M. MAIRS 

Aaron F. Zahn 
Managing Director & CEO 
JEA 

OFFICE OF GENERAL COUNSEL 
CITY OF JACKSONVILLE 

CITY HALL, ST. JAMES BUILDING 

117 WEST Duv AL STREET, SUITE 480 
JACKSONVILLE, FLORIDA 32202 

November 12, 2019 

21 W. Church Street, 19th Floor 
Jacksonville, FL 32202 

RE: JEA Long Term Performance Unit Plan (the "PUP") 

Dear Aaron: 

BRETI G. MERENESS 

JAMES R. MCCAIN, JR. 

WENDY L. MUMMAW 

KELLYH. PAPA 

KORT PARDE 

JACOB J. PAYNE 

TIFFINY DOUGLAS PINKSTAFF 

JON R. PHILLIPS 

CHERRY SHAW POLLOCK 

STEPTIEN J. POWELL 

LYNNE C. RHODE 

ASHLEY 8 . RUTHERFORD 

JOHN C. SAWYER, JR. 

MARGARET M. SIDMAN 

JASON R. TEAL 

ADINA TEODORESCU 

KEALEY WEST 

ST AJ'1LEY M . WESTON 

GABY YOUNG 

*BOARD CERTIFIED CITY, COUNTY 

AND LOCAL GOVERNMENT LAW 

I greatly appreciate you meeting with our office last week and providing us with additional 
information and insight regarding the JEA Long Term Performance Unit Plan approved by the 
JEA Board on July 23, 2019 (the "PUP"). As you indicated, the PUP was proposed as a 
voluntary employee benefit program akin to a deferred compensation plan under Florida law that 
would have allowed full-time JEA employees to personally invest in the enterprise growth of JEA 
in the next three years. In theory, under the PUP, employees would have been encouraged to 
have "skin in the game" by deferring their compensation to purchase a performance unit and later 
redeeming such performance unit for an amount based on JEA's current year value (i.e., the 
redemption price). At the employee's investment risk, the redemption price for a performance 
unit at the end of the PUP performance period could have been zero, or more than ten times the 
employee's initial investment amount. You also advised that the primary purpose of the PUP was 
to incentivize employees to drive and increase JEA's customer, community and environmental 
value. 

First, I laud you, the JEA senior leadership team, and the JEA Board for your efforts to find 
outside-the-box ways to increase JEA's value and motivate JEA employees to do their best work 
for JEA. I also appreciate the extensive time and effort that specialized outside counsel has 
dedicated to analyzing the PUP in order to achieve the Board's directive. The plan would be a 
novel approach to accomplishing the Board's goals in the public sector, but as currently 
structured contains outstanding issues under the City Charter and other law. That is not to say that 

Office Telephone 
(904) 255-5100 

Writer's Direct Line 
(904) 255-5050 

Facsimile 
(904) 255-5119 

Writer's E-Mail Address Office Web Site 
JGabriel@coj.net Genera!Counsel.coj.com 



Aaron F. Zahn 
November 12, 2019 
Page 2 

an appropriate plan under Section 215.425, Florida Statutes could not be designed and 
implemented. It is unnecessary, however, to go into any suggested restructure or outstanding 
issues at this time due to my understanding that JEA leadership, in consultation with the Chair 
and our office, has decided to postpone indefinitely the implementation of the PUP. 

We appreciate the opportunity to have performed a detailed review of the plan and its 
documents. Our office continues to stand ready to assist you, JEA leadership and JEA Board 
should it decide in the future to move forward with an employee incentive plan. 

Sincerely, 

d-W 
Jason R. Gabriel 
Gen em 1 Counsel 

cc: Herschel Vinyard, Chief Administrative Officer 
Lynne C. Rhode, Chief Legal Officer 

GC-1319864 (.doc) 
GC-1320996 (.pdf) 
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Vinyard, Herschel T. - Chief Administrative Officer 

From: 
Sent: 
To: 

Subject: 

FYI 

Stewart, Kerri - VP & Chief Customer Officer 
Friday, December 6, 2019 10:53 AM 
Zahn, Aaron F. - Managing Director/CEO; Vinyard, Herschel T. - Chief Administrative 
Officer; Dykes, Melissa H. - President/COO; Rhode, Lynne C. (City of Jacksonville); 
Wannemacher, Ryan F. - Chief Financial Officer; Hall, Sherry L. 
Memo to April Green from Jason Gabriel re: PUPs 

From: Rondinelli, Mellissa <MRondinelli@coj.net> 
Sent: Friday, December 6, 2019 10:06 AM 
To: Stewart, Kerri - VP & Chief Customer Officer <stewk@jea.com> 
Subject: FW: JEA re Preliminary Approval of PUP 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown senders or 
unexpected email.] 

From: Gabriel, Jason 
Sent: Friday, December 06, 2019 10:01 AM 
To: April Green (agreen@mebusinesssolutions.com) 
Subject: JEA re Preliminary Approval of PUP 

Dear April-

Per our conversation earlier this morning, it has come to my attention that a certain implication has been made that JEA 
did something legally wrong with regard to the preliminary adoption of the Performance Unit Plan (PUP) at the July 23, 
2019 meeting. I write to address this unfortunate suggestion. 

Following the Board meeting, JEA gave OGC requisite time to research and review the specifics of the plan prior to its 
implementation. This was a collaborative process between OGC and JEA of due diligence and analysis that included an 
inquiry to the Florida Attorney General. In preliminarily approving the PUP, the JEA Board did not act outside of their 
legal authority. 

OGC ultimately concluded that the PUP had outstanding legal issues and JEA ultimately concluded that they would no 
longer pursue the plan. At the next JEA Board meeting, the Board will have the opportunity to vote to formally withdraw 
the plan. I anticipate that the Board will take appropriate action at that time. 

Please do not hesitate to contact me with any questions or concerns. 

Thank you, 

-Jason G. 

Jason R. Gabriel 
General Counsel 

1 



Office of General Counsel 
City of Jacksonville 
117 W . Duval Street, Suite 480 
Jacksonville, Florida 32202 
Telephone: (904) 255-5050 
Facsimile: (904) 255-5119 
email: jgabriel@coj.net 
**Board Certified - City, County & Local Government Law** 

***Please note that under Florida's very broad public records law, email communications to and from city 
officials are subject to public disclosure. *** 
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OFFICE OF GENERAL COUNSEL 
CITY OF JACKSONVILLE 
117 WEST DUVAL STREET 
SUITE 480 
JACKSONVILLE, FL 32202 
PHONE: (904) 255-5100 

MEMORANDUM 

TO: Honorable Council Member Michael Boylan 

CC: Jason R. Gabriel, General Counsel 

" FROM: Lawsikia J. Hodges, Deputy General Counsel, Government Operations l?~· ·-:.:11 .-:' 
"' ,,, 1-J / ' , 

RE: 

DATE: 

I. 

JEA Invitation to Negotiate #129-19 for Strategic Alternatives -
Notice Requirements in Section 21.04(p) of the City Charter 

December 5, 2019 

Background. 

I 

On July 23, 2019, the JEA Board approved Resolution 2019-07, which authorized the 
Chief Administrative Officer and Managing Director (the "JEA CEO") to undertake a 
competitive solicitation regarding JEA's assets (the "Resolution"). On August 2, 2019, JEA 
issued Invitation to Negotiate #129-19 for Strategic Alternatives (the "ITN") 1

• 

II. Question Asked. 

Whether the JEA Board was required under Section 21.04(p) of the City Charter to 
provide the Council Auditor with 30 days advance written notice of the JEA Board's action of 
approving the Resolution? 

III. Short Answer. 

No. The JEA Board was not required to provide the Council Auditor with 30 days 
advance written notice of the JEA Board's action of approving the Resolution because such 
approval by the JEA Board was not an "activity" pursuant to Section 21.04(p). The term 
"activity" as used in Section 2 l.04(p) refers to the specific activities listed therein (and any 
activities not listed of the same kind)2 (i) that JEA, operating as a public utility, is permitted to 

1 
The IlN was issued in accordance with the authority set forth in the Resolution, the JEA Procurement Code, the JEA 

Procurement Code Operational Procedures (the "Operational Procedures"), and Article 21 of the City Charter (the "City 
Charter"). 
2 

See statutory construction principle ejusdem generis. 



enter into; and (ii) that transfers, sells, finances, leases or otherwise provides services or 
products, or by-products developed or used by JEA incident to the exercise of the powers 
conferred in Article 21 of the City Charter. As a public utility, the quintessential power 
conferred to JEA in Article 21 is the power of JEA to own, manage and operate a utilities 
system3 within and without the City of Jacksonville4

; all other powers conferred to JEA in Article 
21, including the powers referenced in Section 21.04(p), is in support of this foremost power. As 
such, the activities referenced in Section 2 l.04(p) must constitute "services, products, or by
products" developed or used by JEA incident to operating a utilities system. As long as an 
activity meets the requirements of Section 2 l .04(p) (i.e., constitute services, products, or by
products developed or used by JEA incident to its power to operate a utilities system), JEA must 
provide the Council Auditor with advanct( written notice prior to JEA entering into such activity. 

Here, the JEA Board's action of approving the Resolution does not constitute an 
"activity" under Section 2 l .04(p) because in and of itself such action by the board is not a 
"service, product or by-product" developed or used by JEA incident to the powers conferred in 
Article 21. By way of example, the specific activities listed in Section 2 l .04(p) include services, 
products or by-products such as energy performance contracting, power marketing services, the 
supply of stem or other thermal energy, and the testing and maintenance of customer-owned 
facilities. These activities represent ordinary activities customary to JEA's operation as a public 
utility, and thus, JEA is conferred authority to enter into such activities so as long as proper 
advance notice is provided to the Council Auditor. Here, the board's action of approving the 
Resolution was a procurement authorization and approval of the JEA CEO to explore 
transferring a significant portion of JEA assets (comprising more than ten percent of the utilities 
system) to another utility to own, manage and operate for JEA (and the City).5 Such action by 
the board was not an activity similar in nature or kind to the activities listed in Section 21.04(p);6 

therefore, the JEA Board's action of approving the Resolution was not subject to the Council 
Auditor's notice requirement contained in Section 21.04(p).7 

3 
The term "utilities systems" includes the electric utility system, the water and sewer utility system, the natural gas utility 

system, and any other additional utilities systems operated by JEA. See Section 21.02 City Charter. 
4 See Article 21.01 of the City Charter. 
5 

Given the exploratory nature, a sale or transfer of JEA assets may or may not result from the procurement process. If the JEA 
Board ever seeks to consummate a sale or transfer (comprising more than ten percent of the utilities system) to another utility, the 
JEA Board must obtain City Council approval and a subsequent voter referendum pursuant to Section 2 l .04(p). 
6 See statutory construction principle ejusdem generis. 
7 Although the JEA Board was not required to provide notice to the Council Auditor under Section 21.04(p), the JEA Chief Legal 
Officer indicated that JEA emailed a link of the July 23, 2019 JEA Board meeting materials on July 22, 2019, to the Council 
Auditor's office and also delivered a hard copy of the July 23'd board meeting materials to the Council Auditor's office on July 
23, 2019. 
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OFFICE OF GENERAL COUNSEL 
CITY OF JACKSONVILLE 
117 WEST DUVAL STREET 
SUITE 480 
JACKSONVILLE, FL 32202 
PHONE: (904) 255-5100 

TO: 

FROM: 

RE: 

DATE: 

) ISSUE: 

l\tJEMORANDUM 
PRIVILEGED AND CONFIDENTIAL 

Lynne Rhode, Vice President & Chief Legal Officer, JEA 

Kort Parde, Assistant General Counsel, OGC 
Sean Granat, Deputy General Counsel, OCG 

Compensation Plans 

June 17, 2019 

You have asked whether JEA may create or establish a long-term employee incentive 
program to pay a bonus or additional amounts to the employees of JEA over a period of years. 

ANSWER: 

Yes, JEA is authorized to adopt a bonus or incentive program so long as the program 
complies with the requirements of§ 215.425, Florida Statutes. The program must (1) be based 
on work performance; (2) have pre-determined performance standards and evaluation processes; 
(3) provide notice of the program to all JEA employees prior its commencement; and (4) be 
available to all JEA employees. In addition 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 
comply with the specific constraints itemized in Part III of this memo, which include ethics laws, 
Civil Service Rules, and collective bargaining. 

Office Telephone 
(904) 255-5100 

Writer's Direct Line 
(904) 255-5079 

Writer's E-Mail Address 
kparde@coi.net 

Office Web Site 
GeneralCounsel.coj.com 



ANALYSIS: 

I. General Authority for Incentive Programs by Governmental Agencies 

A. Florida Statute 

The relevant statutory authority on the awarding of incentives by a unit of government to 
its employees is found in § 215 .425(3 ), 1 Florida Statutes, which states that: 

Any policy, ordinance, rule, or resolution 
designed to implement a bonus scheme must: 

(a) Base the award of a bonus on work 
performance; 

(b) Describe the performance standards and 
evaluation process by which a bonus will be 
awarded; 

(c) Notify all employees of the policy, ordinance, 
rule, or resolution before the beginning of the 
evaluation period on which a bonus will be 
based; and 

(d) Consider all employees for the bonus. 

Section 215.425 also contains a prohibition on providing "extra compensation ... to any officer, 
agent, employee, or contractor after the service has been rendered or the contract made." 
§215.425(a), Florida Statutes. The term "extra compensation"" ... denotes something done or 
furnished in addition to, or in excess of the requirement of the contract; something not required 
in the performance of the contract." Fla. AGO 91-51 citing Fla. AGO 81-98. Therefore, a 
governmental agency has the authority to provide for bonuses or incentive programs so long as 
the programs strictly comply with the requirements set out in § 215.425(3), and offer no 
compensation for any work performed prior to the commencement of the programs. 

B. Florida Constitution 

Any action of a governmental agency, including providing a bonus program for 
employees, must be analyzed in light of the Article VII, § 10, Florida Constitution, prohibition 
against the State and its subdivisions from using their taxing power or pledging public credit to 
aid any private person or entity. The purpose of this constitutional provision is "to protect public 
funds and resources from being exploited in assisting or promoting private ventures when the 

1 Section 215.425, Florida Statutes, applies broadly to "units of government" without limitation. Fla. 
Att'y Gen. Op. 2013-09 (2013). As an independent agency of the Consolidated City of Jacksonville, JEA 
is a unit of government subject to § 215 .425, Florida Statutes. See City Charter §§ 18.07 and 21. 
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public would be at most only incidentally benefited." Fla AGO 2012-26 citing Bannon v. Port of 
Palm Beach District, 246 So.2d 737, 741 (Fla. 1971). "If the expenditure primarily or 
substantially serves a public purpose, however, the fact that the expenditure may also 
incidentally benefit private individuals does not violate Article VII, § 10. Id. citing State v. 
Housing Finance Authority of Polk County, 376 So.2d 1158, 1160 (Fla. 1979). The Legislature 
"has recognized that lump sum bonus payments for county and municipal employees serve the 
public interest and represent a progressive innovation in personnel management." Id. In the past, 
Florida Statues expressly authorized counties and municipalities "to adopt extra compensation 
programs to reward outstanding employees. See§§ 125.01 and 166.021, Florida Statutes (2010); 
These statutes allowed for lump-sum bonus payments, but required that the bonuses not be 
included in an employee's regular base rate of pay and not be carried forward in subsequent 
years. Id In 2011, the Florida Legislature revised § 215.425, Florida Statutes, and deleted the 
express authorization to pay bonuses in§§ 125.01 and 166.021, Florida Statutes. The restriction 
that a bonus payment not be included in an employee's regular base rate of pay and not be 
carried forward in subsequent years was also deleted. Instead, the Legislature created 
§215.425(3), Florida Statutes, which permits any unit of government to establish a bonus or 
incentive program as long the program strictly complies with § 215.425(3)(a)-(d), described in 
section l(a) above. 

II. General Authority for Incentive Programs by JEA 

Article 21 of the Consolidated City of Jacksonville's Charter2 "created and established a 
body politic and corporate to be known as JEA." City Charter, §21.01. Under§ 21.01 the City 
delegated to JEA "all powers with respect to electric, water, sewer, natural gas and such other 
utilities which are now, in the future could be, or could have been but for this article, exercised 
by the City of Jacksonville". Id. Section 21.04 explicitly prescribes the powers of JEA to 
include the right to contract, and the more broad authority "to do all acts and deeds necessary, 
convenient or desirable, incidental to the exercise and performance of the power and duties 
granted to JEA in this article." City Charter, §§21.04(e) and (t). 

2 See Jacksonville, Fla., City Charter, §3.0l(a), providing that the Consolidated City of Jacksonville: 

Shall have and may exercise any and all powers which counties and municipalities are 
or may hereafter be authorized or required to exercise under the Constitution and the 
general laws of the State of Florida, including, but not limited to, all powers of local 
self-government and home rule not inconsistent with general law conferred upon 
counties operating under county charters by s. l(g) of Article VIII of the State 
Constitution; conferred upon municipalities by s. 2(b) of Article VIII of the State 
Constitution; conferred upon consolidated governments of counties and municipalities 
by section 3 of Article VIII of the State Constitution; conferred upon counties by ss. 
125.85 and 125.86, Florida Statutes; and conferred upon municipalities by ss. 166.021, 
166.031, and 166.042, Florida Statutes; all as fully and completely as though the 
powers were specifically enumerated herein. 
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Most relevant to the issue of whether JEA has the authority to create a bonus or incentive 
program is§ 21.08 of the Charter, which prescribes JEA's powers with respect to its employees. 
Under§ 21.08, the City delegated to JEA the following authority: 

JEA shall have full and independent authority to hire, transfer, 
promote, discipline, terminate and evaluate employees engaged to 
provide any and all of the utilities services for which it is 
responsible and accordingly, consistent with the provisions of 
article 17, JEA may establish employment policies relating to 
hiring, promotion, discipline and termination, and other terms and 
conditions of employment, and enter into negotiations with 
employee organizations with respect to wages, hours and terms and 
conditions of employment and take such other employment related 
action as needed to assure effective and efficient administration 
and operation of the utilities system. In order to effectively 
implement the foregoing, JEA shall perform all functions with 
regard to its own employees that are performed by the City 
department or division which oversees city employees in regard to 
personnel matters. 

Id. at §21.08. Section 21.08 gives JEA the express authority to establish employment policies 
and the implied authority to establish bonus or incentive programs under the authority to 
establish "other term and conditions of employment, and enter into negotiations with employee 
organizations with respect to wages, hours and terms and conditions of employment." Id. 

III. Specific Constraints on the Contemplated Incentive Program 

JEA may establish a bonus program, subject to several constraints. First, as explained 
above, a bonus or incentive program policy must be strictly implemented under the requirements 
of §215.425(3), Florida Statutes, in that it must base the award of the bonus on work 
performance, provide for performance standards and an evaluation process, notify all employees 
of the policy before the beginning of the evaluation period, and consider all employees for the 
bonus. Further, the program must comply with state and local ethics laws. Lastly, bonus plans 
must comply with the City's Civil Service Personnel Rules and Regulations and collective 
bargaining requirements. 

A. Constraints Under State and Local Ethics Law 

Under state and local ethics laws, an otherwise proper JEA long-term incentive program 
benefiting both management and non-management employees is permissible within the 
following key parameters designed to prevent the misuse of public funds: 

Article II, § 8 of the Florida Constitution (Ethics in Government) requires financial 
disclosure by public officials and generally prohibits public officials from acting in a manner in 
breach of the public trust. This general prescription has been codified by Florida Statute, namely 
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Chapter 112 Part III (Code of Ethics for Public Officers and Employees), and further enumerated 
for Jacksonville officials and employees within the Jacksonville Ethics Code (Chapter 602 of the 
Jacksonville Ordinance Code). 

Within the state ethics code, which generally applies to all public officials and employees 
within the state, § 112.313, Florida Statutes, is the primary provision that should be considered 
when analyzing an incentive program adopted by an independent agency of the City. Section 
112.313 (Standards of conduct) subsection (6) (Misuse of public position) states, in relevant part 
and with emphasis added, that "no public officer, employee of an agency, or local government 
attorney shall corruptly use or attempt to use his or her official position or any property or 
resource which may be within his or her trust, or perform his or her official duties, to secure a 
special privilege, benefit, or exemption for himself, herself, or others. . .. ". Pursuant to 
subsection (6), an independent agency employee may not corruptly use his position or perform 
his official duties in order to secure for himself or other individuals a unique benefit. 

Similar to § 112.313(6), Florida Statutes, the city ethics code (which expressly at 
§602.631, Ordinance Code, applies to officers and employees of independent agencies) at 
§602.401 (Misuse of position, information, resources etc.) subsection (a) prohibits an employee 
of an independent agency from intentionally using his position or otherwise acting in a manner 
inconsistent with his official duties in order to obtain a special privilege, financial or otherwise. 

Both § 112.313(6), Florida Statutes, and Jacksonville, Florida, Municipal Code 
§602.40l(a) contain intent and uniqueness components. An incentive program developed and 
implemented by managers generally responsible for developing and implementing compensation 
measures, that fully comports with all § 215.425, Florida Statutes, and JEA Charter strictures, 
under which all JEA employees are considered for the bonus in a transparent, impartial manner, 
and which is based upon objective financial metrics measured by an independent party generally 
would not run afoul of either the state or city ethics codes. 

B. Constraints Under Civil Service Rules and Collective Bargaining 
Agreements 

JEA is constrained in the type of award it may issue to the extent that it is bound by the 
City's Civil Service Personnel Rules and Regulations. Those JEA employees covered by the 
Civil Service Personnel Rules and Regulations are subject to pay plans and salary schedules. 
Civil Service Personnel Rules and Regulations 2.01, 2.11, 10.01and10.02 serve to limit JEA to 
the award oflump sum bonuses, as JEA employees' base salary may not exceed their pay bands. 

Additionally, many of JEA's employees are members of collective bargaining units. 
Florida Law requires that changes to wages and terms and conditions of employment are 
collectively bargained prior to being implemented. Thus, any bonus or incentive plan would 
have to be collectively bargained prior to implementation. See Hamilton County Education 
Association v. Hamilton County School District, 30 FPER ~ 180(2004)(Unfair labor practice to 
unilaterally implement a bonus plan without negotiating its terms). 
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GUIDING PRINCIPLES 
ACCELERATING UTILITY !NNOVATIOl'l 

Core Competencies 
TJn; rt1ings we 1u-:eci tc iJ[-: r"xceptionally and uniquely good cH in orcter to )lie/cf !Jetter and better 
rcsulb ot uur Corporate tVleasure~ vvhic11 drtve our Mission to cli:n1011str<1tc ow Vision 

.,.. Work together to elevate the entire team .. 

Core competencies accelerate results 
L 
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ELEVATE THE ENTIRE TEAM 

1. Ensure JE,'\1s corporate cornpensation phHosopr1y is 
aligned with JEA)s Guiding Principles 

2 . Encourage long-tern1 culture of value creation 

3 . Estab!ist·1 "forrnal cornpensatlon policy to align 
behavior to 4 Corporate Measures of Value and 
rnarket based cornpensation 

4 .. Ensure policy prornotes collaboration to drive Vision 
and Mission 

Employee incentives should drive "value" & "teamwork" 
:.. 
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JEA'S COMPENSATION 
PHILOSOPHY 

JEA Board Policy Manua 
(Revision to Policy 2.7 adopted by JEA Board on June 17, 2014) 

"With respect to employment, compensation, and benefits to employees, 

consultants, and contract workers, the CEO shall-promote a compensation 

philosophy that encompasses salary/wages, retirement benefits, incentives and 

health and welfare benefits that align with and drive JEA's Corporate Measures 

of value: 1) Customer; 2) Financial; 3) Environmental; and 4) Community 

·impact. 

Total compensation will meet the market (50% percentile), which is where the 

majority of companies in the industry and geographical area reside. Total 

compensation will include Base Salary, Short Term Incentives and Long Term 

Incentives. The 50th percentile pays competitively for behavior that meets 

expectations. Short term and long term incentives will align to and drive JEA's 

Corporate Measures of Value. Internal equity will be achieved by evaluating 

differences in skill, effort, responsibility and working conditions among jobs." 

_. 
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Establish a Formal Compensation Policy to Align with: 
1) Talent Market and 2) Guiding Principies 

50% Total 
Market 

Compensation 
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} 
DRIVING SHORT AND 
LONG-TERM BEHAVIOR 

Base salary 

I 

l'!I 

1 Market for 
Talent 

: Alignment 
I with 
I 
: Guiding ! 
' I 
' Principles 
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Compensation Benchmarking Summary 

Appointed Population vs. Market 50th Percentile Variances By Job Level 

• The following exhibits summarize variances comparing incumbent pay data with market 
data from job weighted perspective for the Appointed population only 

• Variances are lower to market for executives and directors at target bonus%, target 
TCC, and target TDC compared to the other job levels 
• JEA provided performance bonuses to }\ppointed employees in April to begin closing 

the gap on base salary- the budget was 2.5%. 

Job Weighted: 

Executive -12% -33% -28% - -42% 

Director -1% -10% -8% - -13% 

Manager -2% -5% -6% - -6% 

Individual Contributor -1% -2% -1% - -1% 

Total -2% ·7% -6% - -7% 



Short-Term Incentive Plan Practices 

Target Incentive Award Opportunities 

• Target incentive opportunities typically increase with job level, and are relatively similar 
in both the Utility and General Industries 

• Note that we have recommended STI targets as part of our analysis to "close the gap" 
between market and JE.A:s desired competitive positioning 

Target Incentive Award Opportunities - By Job Level 

Utilities General Industry 

Senior Directors 25% 24% 

Managers 15% 13% 

Supervisors 10% 9% 

Senior Level Professionals 13-20% 11-18% 

Entry-Mid Level Professionals 7-10% 5-8% 

Non-exempt 5% 3-5% 

Source: Willis Towern Watson 2018 General Industry and Energy Services MMPS Compensation Survey Reports-US. 
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Long-Term Incentive Plan Design 
Introduction 

Focus on long-term performance and align performance to long-term bUsiness strategies 

Necessary component of a market competitive compensation program for investor owned utilities 

Aligns the interests of employees withstakehotders 

Fosters long-term retention 

Encourages teamwork and collaboration across groups1 functions, businesses, etc. 

Rewards for long-term shareholder/stakeholder value creation 

Balances focus on short-term results that are driven by annuat incentives 

../ 

../ 

../ 

../ 

../ 

../ 
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Long-Term Incentive Plan Design 
Proposed Design 

• Given consideration of the overarching goal to allow all employees the opportunity to 
share in the long-term success of the company, we propose a multi-pronged L Tl design 
approach below: 

LTl Plan 
Fundir;g 

LTIAward 
Vehicles 

Performance 
Unit• 

Tme-Based 
Unir 

·Value of units tied to JEA Net Book Value. 

LT! 
Eligib1hty 

AU Employees -

Critical Skilled I 
Reteb Riek 

Award 
Frequency 

Annual 

AIJ Hoc 

Performance 
Measure 

Parfo!"!T1anca 
Cycle I Vesting 

Customer Rates ~-: 3 Yen 

- Not Applicable -I 3 Year Clilf 



Long-Term Incentive Plan Design 
Proposed Design Details: Performance Unit 

Performance Unit 

Award Vehicle 

Eligibility 

Target A~ard Opportunity 
(as % of base salary) 

Award Frequency 

Circuit Breaker 

Performance Measures 

Performance Period 

Payout Range 

Estimated Cost 

Performance Unit: value of unittfed to JEA Net Book Value: unit valuation formula to be determined 

• All employees would be eligible in order to drive collective focus on JEA long-term performance 

Award opportunities vary based on revel in the organization (see page 31 for proposed targets); 
Management and Board's intent is to close competitive gap to market for l Tl in first year of grant and 
ensure JEA compensation Is competitive with market 501h percentne 

Annual 

Defined level of contribution to the City will be established for ·each award cycle; intent is for contribution 
level to ensure l Tl plan is self funded 

Net Book Value: used to determine Performance Unit value 
Customer Rates: performance measure used to modify the number of Performance Units earned; 
performance goal to be determined 

3-year performance cycle with over!appin!J.Cycles due to annual grant frequency 

~1~ .... ~~~~ .... ~:ialllllll' .... ""'""' ................................. ..,, .. .. 2'J22 202 l 

Ta-got Established Award Payoo! 

T lllgel EsUAiished ~ward PayaJ( 

Threshold: 50% ofTarget 
Maximum: 150% ofTarget 

Estimated cost of annual Performance Unit awards to all employees based on current incumbent base 
salaries• is $3.4M 

'Bargaining Unit costs calculated based on step structure data if incumbent data are not available, 

27 



Proposed Compensation Adjustments 
Market Positioning Based on Proposed Pay Adjustments 

• The following exhibit summarizes the competitive position of JEA pay based on the 
target bonus % and LTI % adjustments needed to align pay with market median 

_. All levels approximate or exceed the market median for target TDC, thereby aligning with the 
Board's articulated competitive compensation positioning 

Proposed target bonus % and LTI % for executives bring target TDC to market competitive levels; therefore, 
material base salary adjustments are not required 

Bargaining Unit variance exceeds market median target TDC due primarily to variances that are calculated 
based off of step structure base salaries 

Job Weighted: 

Executive -12% 45% 43% -6% 40% 40% -2% 

Director -1% 20% 18% 2% 5% 8% 1% 

Manager -2% 10% 13% -3% 3% -- -1% 

Individual Contributor -1% 7% 10% -1% 3% -- 2% 

Bargaining Units 11% 2% 7% 8% 1% -- 9% 

Total 3% 8% 12% 2% 3% 19% 3% 

Note: Market data provided by J EA. 

--./ 
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Introduction 
Summary 

• JEA engaged Willis Towers Watson ("WTW") to complete thefollowing: 
Conduct a competitive market assessment for JEA's entire employee population 

• Provide a summary of market practices related to short-term incentive plan design 

• Conduct a competitive market analysis of long-term incentive ("LTI") plan design practices and 
develop a proposed design 

• This report includes the following: 
• Confirmation of JEA's current compensation philosophy 

• Review of the evolution of JEA's compensation programs 

• Analysis of the compensation variances for JEA's employee population 

• Analysis of the ga,ps to market for JEA's Appointed population and Bargaining Units 

• Proposed LTI plan design 

Total rewards market best practices 

© 2019 Willis Towe rs Watson All rights reserved, Proprietary and Confidential For Willis Towe rs Watson and Willis Towe rs Watson client use only. Wiliis.Trme~; Wat\::.on l.Pl'M 3 



Compensation Philosophy Review 
JEA's Current Compensation Philosophy 

• The following table summarizes JEA's current compensation philosophy, which guided 
WTW's review of JEA's competitive market assessments: 

Alignment of Interest Between 
Employees, Stakeholders, and 
Organization 

Market for Talent 

Target Competitiveness 

Pay Mix 

Industry Perspectives 

JEA's compensation philosophy should support the overall business and board strategy 
with the ultimate goal of driving performance of the organization 

JEA's geographic market for talent varies by job level: 
• Individual Contributors/Managers - local and regional scope 
• Directors/Executives - national scope 

Targets the market 50th %ile for all pay elements (Base Salary, Short-Term Incentive, and 
Long-Term Incentive) 

JEA's pay mix currently consists of base salary and a short-term incentive award, but JEA is 
implementing a long-term incentive plan in 2020 to align the interests of employees to JEA's 
Guiding Principles and four (4) Corporate Measures of Value (Customer, Community, 
Environmental and Financial) 

For functional roles- a 50/50 weighted mix of Utility/General Industry market data 
For operational roles - only Utility Industry market data 
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Evolution of JEA's Compensation Program 
Time/ine of Goals and Major Changes 

Conducted competitive cash compensation analysis for approximately 
Year of WTW's Review 200 Appointed positions, as well as a benefits assessment 

Competitive 
Position 
Improving 

• While total cash compensation levels were generally below market, 
benefit programs were generally above market (retirement plan 
significantly above market) 

• JEA re-instituted a short-term incentive plan where all employees were 
eligible to receive an award (re-instated forFY12) 

• Conducted competitive market analysis, which showed JEAremained 
below market but had an improved competitive positioning 

, 

• 

• 
• 

Updated 2013 analysis, which showed that competitive positioning 
continued to improve 

Effective beginning FY18, the defined benefit plan was closed to new 
hires. All new hires will participate in the new defined contribution plan 

Competitive market positioning continues to improve JEA value creation 

JEA Board's objective is to create and implement a short-term and long
term incentive plan where all employees are eligible to receive an award 
based on individual and organization performance 
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CEO Competitive Market Pricing 
Methodology 

• To conduct the competitive market pricing for the CEO position, a peer group was 
developed reflecting: 

• Investor Owned Utilities ("IOUs") and Public Power Utilities 

• Focus on electric and/or diversified utilities (electric and gas and/or water utilities) 

• Comparably-sized (revenues in a range of 1h to 2x JEA's revenues of $1. 798 OR generation 
capacity in a range of 1h to 2x JEA's generation capacity of 3,330 kWh) 

• Survey source: Willis Towers Watson's 2018 Energy Services Industry Executive Compensation 
Database 

• Target TDC for the Combined Peer Group perspective is built up by using this formula: 
• TargetTCC +(Base Salary* 1h reported LTI opportunity o/o) 

• Given public power utilities do not typically provide LTI, market data is not shown for the public power peers; 
therefore, the Combined Peer Group perspective reflects 1/2 of the reported market data because the data are 
comprised of responses from both public power and lOUs (average of public power and lOUs) 
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CEO Competitive Market Pricing 
Market Pricing Details 

"-"= Data not available. 

Base 
($000s) 

Target Bonus % 111 

TargetTCC 
($000s) 

LTI % <21 

TargetTDC 
($000s) 

Combined Peer Group 

Invest.Qr Owned Utility Peers 

Public Power Peers 

Combined Peer Group 

Investor Owned Utility Peers 

Public Power Peers 131 

Combined Peer Group 

Investor Owned Utility Peers 

Public Power Peers 

Combined Peer Group 

Investor OWned Utility Peers 

Public Power Peer.s 

Combined Peer Group <41 

Investor Owned Utility Peers 

Public Power Peers 

(1) Target bonus percentages are represented as a percentage of base salary. 

J 

$605.0 $800.0 $980.0 

$730.0 $835.0 $995.0 

$475.0 $580.0 $920.0 

48% 100% 108% 

100% 100% 110% 

$760.0 $1,275.0 $1,790.0 

$1,380.0 $1,725.0 $2,065.0 

$515.0 $720.0 $985.0 

107% 125% 166% 

213% 249% 331% 

$1,515.0 $2,270.0 $3,010.0 

$2,845.0 $3,970.0 $5,110.0 

$515.0 $720.0 $985.0 

(2) Long-term incentive (L Tl) percentages are represented as a percentage of base salary. LTI figures are based on ASC 718 (FAS 123R) "accounting values". Given public power utilities 
do not typically provide L Tl, market data is not shown for the public power peers; therefore, the Combined Peer Group perspective reflects 112 of the reported market data because the 
data are comprised of responses from both public power and IOUs (average of public power and IOUs). 

(3) Only 4 public power peers report a target bonus opportunity (sample size less than 5 is too small to report data). Responses range from 8-35% with an average of 22%. 
(4) Target TDC for the Combined Peer Group perspective is built up by using Base Salary, Target TCC, and LTI % data. 
(5) Market data greater than $100,000 rounded to the nearest $5,000. 
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Compensation Benchmarking Summary 
Methodology 

• The following page contains a summary of WTW's review of JEA's competitive market 
data for its Appointed population (including 13 executives) 

• WTW reviewed the most current incumbent and market data provided by JEA 
• Market data for the positions below the Director-level reflect a -5% geographic differential to 

account for the cost of labor of Jacksonville, FL vs. the US national average 

• Analysis of competitive positioning focused on market data at the 5Qth percentile 
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Compensation Benchmarking Summary 
Appointed Population vs. Market 50th Percentile Variances By Job Level 

• The following exhibits summarize variances comparing incumbent pay data with market 
data from job weighted perspective for the Appointed population only 

• Variances are lower to market for executives and directors at target bonus o/o, target 
TCC, and target TDC compared to the other job levels 

Job Weighted: 

Executive -12% -33% -28% -- -42% 

Director -1% -10% -8% -- -13% 

Manager -2% -5% -6% -- -6% 

Individual Contributor -1% -2% -1% -- -1% 

Total -2% -7% -6% -- -7% 
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Short-Term Incentive Plan Practices 
Introduction 

• JEA re-instated a broad-based short-term incentive plan several years ago, both to 
address competitive pay levels, as well as to reinforce specific messages related to 
performance expectations 

• The following pages summarize market practices related to short-term incentive plan 
design 
• As appropriate, JEA may consider these practices as they continue to evolve their incentive plan 

design 

• Key design features covered include eligibility, target award opportunities, payout ranges, bonus 
pool funding, performance measures and performance range 

• The market practices information has been summarized from survey research, as well 
as our consulting experiences 

---=-·/ 
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Short-Term Incentive Plan Practices 
Eligibility 

• Eligibility for short-term incentive plans is typically broad for both the Utility and General 
Industries, with prevalence actually higher in the Utility Industry (particularly at the lower 
job levels) 

• Over 60°/o of organizations in the industry extend eligibility to the lower exempt and non
exempt roles 
• Lower roles may not have an expressed target opportunity, but they may be part of a "sharing 

program" based on organizational performance 

• In some cases, overall funding and participation at lower levels may bediscretionary 
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Short-Term Incentive Plan Practices 
Target Incentive Award Opportunities 

• Target incentive opportunities typically increase with job level, and are relatively similar 
in both the Utility and General Industries 

• Note that we have recommended STI targets as part of our analysis to "close the gap" 
between market and JEA's desired competitive positioning 

Target Incentive Award Opportunities - By Job Level 

Utilities General Industry 

Senior Directors 25% 24% 

Managers 15% 13% 

Supervisors 10% 9% 

Senior Level Professionals 13-20% 11-18% 

Entry-Mid Level Professionals 7-10% 5-8% 

Non-exempt 5% 3-5% 

Source: Willis Towers Watson 2018 General Industry and Energy Services MMPS Compensation Survey Reports - U.S. 

_) 

© 2019 Willis Towers Watson All rights reserved Proprietary and Confidential. ForWillis Towers Watson and Willis Towers Watson cl"lentuse only. W'1llisTowe•rs 'Mllstm l1l'l'l1I 17 



.. 

L -
Short-Term Incentive P1an Practices 
Payout Ranges 

• Payout ranges reflect the total award opportunity as a percentage of the target award, 
and represent the minimum award opportunity if threshold performance is achieved, and 
the maximum opportunity if maximum performance is achieved 

• Payout ranges are typically 50°10 of target at threshold performance and 200°10 of target 
at maximum performance 
• In WTW's consulting experience, public power utilities typically have a maximum payout of 150% 

of target 

• In most cases (and based on the specific performance standards), organizations will 
interpolate actual performance between threshold, target and maximum to provide 
appropriate incentive to improve performance at every possible increment 

• Note that it is important to calibrate the payout range with the performance range to 
ensure that the awards are aligned with the probability of achievement 
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Short-Term Incentive Plan Practices 
Bonus Pool Funding 

11 There are two primary approaches to determine bonus pool funding: 

·1 Sum-of-targets: specific target opportunities are defined (typically by role or grade) and the sum of 
these targets determines the bonus "pool" (the aggregated award which would be generated at 
target performance) 

2. Financial results-based formula: typically a financially-driven formula (e.g., bonus pool equals 
10% of profits above a specific threshold) 

• The sum-of-targets approach is typically the most common in both the Utility and 
General Industries 

• Prevalence for financial results-based formulas increases slightly for broad-based plans that are 
separate from executive plans because there is often a greater requirement that they be self
funding 

• Particularly for sum-of-target plans, circuit breakers are a common design feature 
• A circuit breaker represents a single performance measure (typically a financial measure) that 

must be reached before any incentive award is paid regardless of performance in other measures 

In other words, if the circuit breaker financial performance isn't achieved, it shuts down the entire 
plan regardless of performance on other performance measures 

Note that a financial circuit breaker may be set at levels below threshold levels for payout 

• Another design feature is a modifier, which can be used to adjust the initial funding up 
or down based on another important measure (e.g. determine pool based on financial 
performance, and then modify by operational or customer performance measures) 
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Short-Term Incentive Plan Practices 
Performance Measures 

• Performance measures send an important message about what an organization must 
achieve, and how individual employees can contribute to those objectives 

• We consider it a best practice to have a portfolio of performance measures to balance 
expectations across financial, operational and customer service categories 
• However, in order to ensure appropriate focus, we typically see 4-6 performance measures, with 

each measure having at least a 10% weight 

• It is typical for organizations in both the Utility and General Industries to include at least 
one profit or income measure, with profit I operating income being the most common in 
both industries 

• For non-financial performance measures, environmental health and safety, as well as 
operating I strategic measures are the most common in the Utility Industry 

• Individual performance measures are also common in the Utility and General Industries 
These measures help create line-of-sight to broader corporate measures 
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Short-Term Incentive Plan Practices 
Performance Range 

• Performance ranges reflect the minimum acceptable performance as a percentage of 
target performance, and the maximum performance recognized as a percentage of 
target performance 

111 Narrow performance ranges are typically used for measures where results are not 
expected to vary significantly from target (e.g., revenues) 

• Wider performance ranges are typically used for measures where performance can 
fluctuate significantly year to year (e.g., profitability) 

• In the Utility Industry, performance ranges for profitability at minimum is typically set to 
be 90°10 of target and for maximum is typically set to be 115°10 of target 

• An important consideration in establishing the performance range is the probability of 
achievement 
• A best practice is to set threshold performance goals where the probability of achievement is 80-

900/o to ensure appropriate motivation 

• Similarly, probability of achievement for target performance should be 50-60% and 10-20% for 
maximum performance 

• As noted earlier, it is important to calibrate the performance range with the payout range 

© 201 9 Will is Towers Watson All rights reserved Proprietary and Confidential For Willis Towers Watson and Willis Towers Wa tson client use only, Willis Tf.JWBtS Watsr.•n t.:l 'l'l.t 21 



Long-Term Incentive Plan Design 
Introduction 

Focus on long-term performance and align performance to long-term business strategies 

Necessary component of a market competitive compensation program for investor owned utilities 

Aligns the interests of employees with stakeholders 

Fosters long-term retention 

Encourages teamwork and collaboration across groups, functions, businesses, etc. 

Rewards for long-term shareholder/stakeholder value creation 

Balances focus on short-term results that are driven by annual incentives 
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Long-Term Incentive Plan Design 
Market Practices Summary 

Prevalence 

Eligibility 

Target Opportunity (% of 
Base Salary) 

Award Frequency 

L Tl plans are used selectively 

For those Public Power 
Utilities with an L Tl plan, 

eligibility typically limited to 
select executives 

Varies widely based on the 
organization, but targets will 

be lower than IOU levels 

Annual awards with 
overlapping cycles are most 

common 

All 13 IOU peers have an L Tl 
plan 

Typically executives down to 
director level positions 

Median for CEOs: 230% 
Median for NEOs*: 110% 
Median for Directors: NA 

All 13 peers grant annual 
awards with overlapping 

cycles 

NEOs* = Named Executive Officers, as disclosed in the IOU's proxy statement. 
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L Tl plans are very prevalent 
with almost all IOUs using an 

LTI plan 

Typically executives down to 
director level positions 

Median for CEOs: 240% 
Median for NEOs*: 75% 

Median for Directors: 15-25% 

98.1 % of organizations grant 
annual awards and 

overlapping cycles are the 
most common 
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Long-Term Incentive Plan Design 
Market Practices Summary (continued) 

Award Vehicles 
Cash-based performance 

plans 

Performance Metrics Financial and operational 

Performance Metrics Operational metrics weighted 

Weights 
more heavily than financial 

metrics 

More conservative compared 
Performance Range 

to IOUs 

Threshold: 50% ofTarget 
Payout Range 

Maximum: 150% ofTarget 

100% of peers use 
performance plans 

69% use restricted stock 
No peers use stockoptions 

TSR (100%) 
EPS (38%) 

Operational (15%) 

TSR and financial metrics 
weighted more heavily than 

operational metrics 

Relative TSR: 28th %ile at 
threshold, 50th %ile at target, 

and 90th %ile at maximum 

Threshold: 0-50% of Target 
Maximum: 150-200% of 

Target 
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93% of organizations use 
performance plans 

66% use restricted stock 
16% use stockoptions 

TSR(64%) 
EPS (22%) 

Other operational metrics are 
also common 

Not available 

Relative TSR: 25th %ile at 
threshold, SOth %ile at target, 

and 90th %ile at maximum 

Threshold: 50% ofTarget 
Maximum: 200% ofTarget 
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Long-Term Incentive Plan Design 
Proposed Design 

• Given consideration of the overarching goal to allow all employees the opportunity to 
share in the long-term success of the company, we propose a multi-pronged LT/ design 
approach below: 

LTI Pian 
Funding 

LTIAward 
Vehicles 

Performance 
Unit* 

Tme-Based 
Unit* 

• Value of units tied to JEA Net Book Value. 

LTI 
Eligibility 

- All Employees ~ 

Critical Skilled I 
Retention Risk 

Award 
Frequency 

Annual 

MHoc 
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Performance 
Measure 

- Customer Rates 

- Not Applicable 

Performance 
Cycle /Vesting 

3Yeam 

3 YearCHff 
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Long-Term Incentive Plan Design 
Proposed Design Details: Performance Unit 

Performance Unit 

Award Vehicle 

Eligibility 

Target Award Opportunity 
(as% of base salary) 

Award Frequency 

Circuit Breaker 

Performance Measures 

Performance Period 

Payout Range 

Estimated Cost 

Performance Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined 

• All employees would be eligible in order to drive collective focus on JEA long-term performance 

• Award opportunities vary based on level in the organization (see page 31 for proposed targets); 
Management and Board's intent is to close competitive gap to market for L Tl in first year of grant and 
ensure JEA compensation is competitive with market 501h percentile 

• Annual 

• Defined level of contribution to the City will be established for each award cycle; intent is for contribution 
level to ensure L Tl plan is self funded 

Net Book Value: used to determine Performance Unit value 
• Customer Rates: performance measure used to modify the number of Performance Units earned; 

performance goal to be determined 

3-year performance cycle with overlapping cycles due to annual grant frequency 

-- 2021 2022 

Target Established •••••••••••••••••• Award Payout 

Target Established 

• Threshold: 50% ofTarget 
Maximum: 150% ofTarget 

i--
Award Payout 

Estimated cost of annual Performance Unit awards to all employees based on current incumbent base 
salaries* is $3.4M 

•Bargaining Unit costs calculated based on step structure data if incumbent data are not available. 

© 2019 Willis Towers Watson. All rights reserved Proprietary and Confidential For Willis Towers Watson and Willis Towers Watson client use only. Willl:sTowersW~rt.~on t.llt-11.1 27 



-
Long-Term Incentive Plan Design 
Proposed Design Details: Time-Based Unit 

Time-Based Unit 

Award Vehicle 

Eligibility 

Target Award Opportunity 
(as% of base salary) 

Award Pool Funding 

Award Frequency 

Vesting Period 

Estimated Cost 

• Time-Based Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined 

• All employees eligible, but awards targ.eted to crtticatly skilled employees or emp)oyees V'i&wed as 
retention risk; awards generally intended for Manager level positions and below in order to enhance 
employee retention 

• Target 10% of employees below the Director level (approximately 1,500 including Bargaining Units) or 
approximately 150 employees below the Director level to receive awards each year 

• Retention award values range from 10% to 20% depending on criticality of role and/or retention need 

• Defined level of contribution to the City will be established each year with intent for contribution level to 
ensure L Tl plan, covering both Performance Unit and Time-Based Unit awards, is self funded 

• Ad hoc awards 

• 3-year cliff vesting period 

• Estimated cost of annual Time-Based Unit awards to employees below the Director level based on current 
incumbent base salaries* is $1 .2M 

*Bargaining Unit costs calculated based on step structure data if incumbent data are not available. 
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Proposed Compensation Adjustments 
Competitive Pay Gaps to Market by Pay Element 

• The following exhibit summarizes the current gaps to market for JEA's population 
(excluding the M&C roles due to lack of incumbent data) by each pay element: 
• JEA's base salary, target TCC, and target TDC show variances comparing incumbent pay to 

market for the Appointed population 

• Bargaining Units' pay elements and JEA target bonus 0/o are based off of pay structures (many of 
the Bargaining Units are in step structures) 

• Gaps to market exist at target bonus 0/o and long-term incentive 0/o, particularly for the 
executives and directors, which lead to higher variances to market at target TCC and 
target TDC 

Job Weighted: 

Executive -12% 10% 43% -28% 

Director -1% 8% 18% -8% tHI -42% 

8% -13% -
Manager -2% 7% 13% -6% -6% -

Individual Contributor -1% 7% 10% -1% -1% -
Bargaining Units 11% 2% 7% 8% 

Total 3% 5% 12% -1% 

8% 

19% 11 -2% 

Note: Market data provided by JEA. 
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Proposed Compensation Adjustments 
Proposed Base Salary, Target Bonus and Long-Term Incentive Adjustments 
• Base Salary: assess individual competitive position to market; for individual positions well below market, 

JEA could bring positions to within the competitive range of the market median within two to three years, 
assuming performance expectations are being met 

• Target Bonus% and LTI % (as% of salary): the tables below summarize JEA's current average target 
bonus and LTI incentive opportunities and proposed target values 

• The incentive targets below are intended to close the gap to market for target total direct compensation within the 
first year in order to align with the Board's compensation philosophy 

• .tisWl: when material gaps to market exist, typical market practice is to make incremental adjustments over a multi
year period (2 to 3 years) to close the gap to market. Company performance, cost considerations and stakeholder 
optics will influence the level of pay adjustment and the timeframe over which pay is brought to market 

Target Bonus% L Tl Opportunity % Total At Risk Compensation 

~ ~ ~ 
Executive 10% 43% 45% -- 40% 40% 10% 83% 85% 

Director 8% 18% 20% -- 8% 5% 8% 26% 25% 

Manager 7% 13% 10% -- - 3% 7% 13% 13% 

Individual Contributor 6% 10% 7% -- - 3% 6% 10% 10% 

Bargaining Units 2% 7% 2% -- -- 1% 2% 7% 3% 

• Estimated Cost Impact: estimated incremental cost impact of proposed target bonus and LTI adjustments 
to bring JEA compensation to the market median is $5.SM; see details below for cost breakdown: 

• 

• 

Target Bonus Cost: $2.4M based off current incumbent base salaries 

LTI Cost: $3.4M based off current incumbent base salaries for performance unit award (total cost of $4.6M if time
based unit award is included) 

Note: Market data provided by JEA. 
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Proposed Compensation Adjustments 
Market Positioning Based on Proposed Pay Adjustments 

• The following exhibit summarizes the competitive position of JEA pay based on the 
target bonus 0/o and LTI 0/o adjustments needed to align pay with market median 

• All levels approximate or exceed the market median for target TDC, thereby aligning with the 
Board's articulated competitive compensation positioning 

• Proposed target bonus % and LTI % for executives bring target TDC to market competitive levels; therefore, 
material base salary adjustments are not required 

• Bargaining Unit variance exceeds market median target TDC due primarily to variances that are calculated 
based off of step structure base salaries 

Job Weighted: 

Executive -12% 45% 43% -6% 40% 40% -2% 

Director -1% 20% 18% 2% 5% 8% 1% 

Manager -2% 10% 13% -3% 3% -- -1% 

Individual Contributor -1% 7% 10% -1% 3% -- 2% 

Bargaining Units 11% 2% 7% 8% 1% -- 9% 

Total 3% 8% 12% 2% 3% 19% 3% 

Note: Market data provided by JEA. 
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Modernizing Total Rewards 
Integrated Total Rewards strategy, architecture & design and delivery for a 
superior Talent Value Proposition 

Suurce 20·1 !3 Wiilis Towe1~; l/!iaison iV!oc/erni.zing Total F~ewarcls Survey 

Pay 

• Base pay 

• Base pay 
increases 

• Short-term 
incentives 

• Long-term 
incentives 

• Recognition 

• Profit
sharing 
plans 

• Allowances 
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Benefits 

• Health care 

• Retirement 

• Risk benefits 
(life, disability) 

• Perks 

• Voluntary 
benefits 

• Time off 

• Flexible work 
arrangements 

• Leaming and • Physical 
development 

• Financial 
• Coaching, 

• Social mentoring, 
sponsorship • Emotional 

• Career • Corporate 
enablement and social 
mobility responsibility 

• Inclusion 
networks, 
activities 
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Modernizing Total Rewards 
Key themes emerging in the market with implications for Total Rewards 
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Modernizing Total Rewards 
Our findings identify five areas critical to meeting employees' Total Rewards 
expectations and delivering a consumer-grade experience 

Understand 
what 

employees 
value 

() 

Consider 
employee 

wellbeing a 
top priority 

Suurce: ~:O-i (( tr'\lillis "to tivt;r.~: VV8i'son 1Vioci2rni?)ny f',.Jtal 1'-~ewarcis ·'.~i urvt-:_11 

~-.• •• ••• ••• 

Make effective 
use of 

technology 
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~ 
Measure cost 
and impact of 

programs 

Prioritize 
fairness, 

purpose-driven 
benefits, and 

l&D 
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JEA COMPENSATION COMMITTEE MINUTES 
June 18, 2019 

The Compensation Committee of JEA met on Tuesday, June 18, 2019, in the 81
h Floor Conference Room, 

JEA Plaza Tower, 21 W. Church Street, Jacksonville, Florida. 

Agenda Item I - Opening Considerations 

A. Call to Order -Committee Chair Johnson called the meeting to order at 2:01 PM with Committee 
Member April Green in attendance, as well as Board Chair Alan Howard in observance. Also 
present were Aaron Zahn, Ryan Wannemacher, Jon Kendrick, Lynne Rhode, Herschel Vinyard, 
and Gina Kyle. 

B. Adoption of Agenda-The Agenda was adopted on motion by Ms. Green and second by 
Board Chair Howard. 

C. Approval of Minutes - The January 15, 2019 minutes were approved on motion by Ms. Green 
and second by Board Chair Howard. 

Agenda Item II - New Business 

A. Introduction - Aaron Zahn, Managing Director/CEO introduced the subjects that would be 
discussed during the meeting. 

B. Towers Watson Analysis of JEA vs Industry Compensation -Jon Kendrick, Interim Chief 
Human Resource Officer provided the committee an overview, as well as, answer question 
related to the Towers Watson presentation. This item was presented for information to the 
committee. 

C. Long Term Compensation Update - Aaron Zahn, Managing Director/CEO and Herschel Vinyard, 
Chief Administrative Officer presented the Long Term Compensation Update. With this 
program, employees are eligible to receive self-funded long term incentives based on clear 
measurable factors on a three year industry standard cycle. Mr. Zahn advised the committee that 
if they commissioned JEA leadership to move forward the team would work to develop an 
appropriate plan. This item was presented for information to the committee. 

Board Chair Howard made a motion to direct JEA management to start the process of finalizing 
the long term compensation framework, with a second by Ms. Green, motion carries. 

D. Executive Contract-Aaron Zahn, Managing Director/CEO and Committee Chair Johnson 
discussed the executive contract and discussed extending the current contract until July 31, 2019, 
to allow time for the total compensation plan to be worked out prior to finalizing the contract for 
the Managing Director/CEO. Contract discussions were deferred. 

E. Other New Business 
F. Announcements 

1. Schedule Next Meeting as Appropriate 
G. Adjournment 

APPROVED BY: 



Compensation Committee 

Submitted by: 

Brandi Taylor 
Executive Assistant 
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Camille Lee-Johnson, Committee Chair 
Date: ______ _ 



Vinyard, Herschel T. - Chief Administrative Officer 

,,---' jrom: 

Sent: 
To: 

Subject: 

FYI 

Stewart, Kerri - VP & Chief Customer Officer 
Friday, December 6, 2019 10:53 AM 
Zahn, Aaron F. - Managing Director/CEO; Vinyard, Herschel T. - Chief Administrative 
Officer; Dykes, Melissa H. - President/COO; Rhode, Lynne C. (City of Jacksonville); 
Wannemacher, Ryan F. - Chief Financial Officer; Hall, Sherry L. 
Memo to April Green from Jason Gabriel re: PUPs 

From: Rondinelli, Mellissa <MRondinelli@coj.net> 
Sent: Friday, December 6, 2019 10:06 AM 

To: Stewart, Kerri - VP & Chief Customer Officer <stewk@jea.com> 
Subject: FW: JEA re Preliminary Approval of PUP 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown senders or 
unexpected emai 1.] 

From: Gabriel, Jason 
Sent: Friday, December 06, 2019 10:01 AM 

o: April Green (agreen@mebusinesssolutions.com) 
Subject: JEA re Preliminary Approval of PUP 

Dear April -

Per our conversation earlier this morning, it has come to my attention that a certain implication has been made that JEA 
did something legally wrong with regard to the preliminary adoption of the Performance Unit Plan (PUP) at the July 23, 
2019 meeting. I write to address this unfortunate suggestion. 

Following the Board meeting, JEA gave OGC requisite time to research and review the specifics of the plan prior to its 

implementation. This was a collaborative process between OGC and JEA of due diligence and analysis that included an 
inquiry to the Florida Attorney General. In preliminarily approving the PUP, the JEA Board did not act outside of their 
legal authority. 

OGC ultimately concluded that the PUP had outstanding legal issues and JEA ultimately concluded that they would no 
longer pursue the plan. At the next JEA Board meeting, the Board will have the opportunity to vote to formally withdraw 
the plan. I anticipate that the Board will take appropriate action at that time. 

Please do not hesitate to contact me with any questions or concerns. 

Thank you, 

-Jason G. 

-~)Jason R. Gabriel 
General Counsel 

1 



Office of General Counsel 
City of Jacksonville 
117 W. Duval Street, Suite 480 
Jacksonville, Florida 32202 
f elephone: (904) 255-5050 
Facsimile: (904) 255-5119 
email : jgabriel@coj.net 
**Board Certified - City, County & Local Government Law** 

@·:"! 
-: y ~ 

tF. 

***Please note that under Florida's very broad public records law, email communications to and from city 
officials are subject to public disclosure. *** 

) 
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OFFICE OF GENERAL COUNSEL 
CITY OF JACKSONVILLE 
117 WEST DUVAL STREET 
SUITE 480 
JACKSONVILLE, FL 32202 
PHONE: (904) 255-5100 

MEMORANDUM 

TO: Honorable Council Member Michael Boylan 

CC: Jason R. Gabriel, General Counsel 

FROM: Lawsikia J. Hodges, Deputy General Counsel, Government Operations / .. 1·, ~ ,J'> 
"i f. ,,,.- I 

RE: 

DATE: 

I. 

JEA Invitation to Negotiate #129-19 for Strategic Alternatives -
Notice Requirements in Section 21.04(p) of the City Charter 

December 5, 2019 

Background. 

/ / v, 

I 

On July 23, 2019, the JEA Board approved Resolution 2019-07, which authorized the 
Chief Administrative Officer and Managing Director (the "JEA CEO") to undertake a 
competitive solicitation regarding JEA's assets (the "Resolution"). On August 2, 2019, JEA 
issued Invitation to Negotiate #129-19 for Strategic Alternatives (the "ITN")1

. 

II. Question Asked. 

Whether the JEA Board was required under Section 21.04(p) of the City Charter to 
provide the Council Auditor with 30 days advance written notice of the JEA Board's action of 

approving the Resolution? 

III. Short Answer. 

No. The JEA Board was not required to provide the Council Auditor with 30 days 
advance written notice of the JEA Board's action of approving the Resolution because such 
approval by the JEA Board was not an "activity" pursuant to Section 21.04(p). The term 
"activity" as used in Section 2 l.04(p) refers to the specific activities listed therein (and any 
activities not listed of the same kind)2 (i) that JEA, operating as a public utility, is permitted to 

1 
The IlN was issued in accordance with the authority set forth in the Resolution, the JEA Procurement Code, the JEA 

Procurement Code Operational Procedures (the "Operational Procedures"), and Article 21 of the City Charter (the "City 
Charter"). 
2 

See statutory construction principle ejusdem generis . 



enter into; and (ii) that transfers, sells, finances, leases or otherwise provides services or 
products, or by-products developed or used by JEA incident to the exercise of the powers 
conferred in Article 21 of the City Charter. As a public utility, the quintessential power 
conferred to JEA in Article 21 is the power of JEA to own, manage and operate a utilities 
system3 within and without the City of Jacksonville4

; all other powers conferred to JEA in Article 
21, including the powers referenced in Section 21.04(p), is in support of this foremost power. As 
such, the activities referenced in Section 21.04(p) must constitute "services, products, or by
products" developed or used by JEA incident to operating a utilities system. As long as an 
activity meets the requirements of Section 21.04(p) (i.e., constitute services, products, or by
products developed or used by JEA incident to its power to operate a utilities system), JEA must 
provide the Council Auditor with advanc~ written notice prior to JEA entering into such activity. 

Here, the JEA Board's action of approving the Resolution does not constitute an 
"activity" under Section 2 l.04(p) because in and of itself such action by the board is not a 
"service, product or by-product" developed or used by JEA incident to the powers conferred in 
Article 21. By way of example, the specific activities listed in Section 21.04(p) include services, 
products or by-products such as energy performance contracting, power marketing services, the 
supply of stem or other thermal energy, and the testing and maintenance of customer-owned 
facilities. These activities represent ordinary activities customary to JEA's operation as a public 
utility, and thus, JEA is conferred authority to enter into such activities so as long as proper 
advance notice is provided to the Council Auditor. Here, the board's action of approving the 
Resolution was a procurement authorization and approval of the JEA CEO to explore 
transferring a significant portion of JEA assets (comprising more than ten percent of the utilities 
system) to another utility to own, manage and operate for JEA (and the City).5 Such action by 
the board was not an activity similar in nature or kind to the activities listed in Section 21.04(p);6 

therefore, the JEA Board's action of approving the Resolution was not subject to the Council 
Auditor's notice requirement contained in Section 21.04(p ).7 

3 The term "utilities systems" includes the electric utility system, the water and sewer utility system, the natural gas utility 
system, and any other additional utilities systems operated by JEA. See Section 21.02 City Charter. 
4 See Article 21.01 of the City Charter. 
5 Given the exploratory nature, a sale or transfer of JEA assets may or may not result from the procurement process. If the JEA 
Board ever seeks to consummate a sale or transfer (comprising more than ten percent of the utilities system) to another utility, the 
JEA Board must obtain City Council approval and a subsequent voter referendum pursuant to Section 21.04(p). 
6 

See statutory construction principle ejusdem generis. 
7 Although the JEA Board was not required to provide notice to the Council Auditor under Section 21.04(p), the JEA Chief Legal 
Officer indicated that JEA emailed a link of the July 23, 2019 JEA Board meeting materials on July 22, 2019, to the Council 
Auditor's office and also delivered a hard copy of the July 23'd board meeting materials to the Council Auditor's office on July 
23, 2019. 
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FROM: 

OFFICE OF GENERAL COUNSEL 
CITY OF JACKSONVILLE 
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CITY HALL, ST. JAMES BUILDING 

117 WEST DUVAL STREET, SUITE 480 
JACKSONVILLE, FLORIDA 32202 

MEMORANDUM 
JULY 22, 2019 

FILE / 
{,/ 

LAWSIKIA J, HODGES, DEPUTY GOVERNMENT OPERATION·"/~-.V 7 
,, , --··" J 

LYNNE C. RHODE, JEA CmEF LEGAL 0FFICEij 

JASON R. GABRIEL, GENERAL COUNSEL . . ,. 

RE: STRATEGIC PLANNING ACTIONS TAKEN BY THE JEA BOARD BASED ON SCENARIO-BASED PLANNING 
OPTIONS PRESENTED BY THE JEA SENIOR LEADERSHIP TEAM 

The JEA Senior Leadership Team 1 ("SL T") has presented, and intends to present scenario-based planning options to 
the JEA Board ("Board") to assist the Board in making strategic planning decisions regarding JEA's future. In 
scenario-based strategic planning, SLT presents various scenarios regarding JEA's future to the Board, and 
depending on the scenario chosen by the Board, the Board makes strategic planning decisions based on the scenario 
selected. 

SLT presented scenario-based planning option I (Scenario 1 - Status Quo) to the Board on May 28, 2019. SLT 
intends to present three additional scenario-based planning options to the Board at its regular meeting on July 23, 
2019: Scenario 2A - Traditional Utility Response, Scenario 2B - Traditional Utility Response (with traditional 
legislative approach) and Scenario 3 - Non-Traditional Utility Response (collectively "Options" or individually 
"Option"). 

Any decision by the Board to proceed with implementing one of the Options presented by SLT will require formal 
actions by the Board in the form of various Board resolutions and/or motions. The Office of General Counsel, in 
consultation with outside counsel,2 has reviewed the proposed resolutions associared with each Option (Resolutions 
2019-06 through 2019-10), and we believe that the Board is authorized under its charter provisions, subject to 
applicable laws, to proceed with implementing through formal action one of the Options, as presented. 

The decision to proceed with implementing one of the Options, as presented, is a business decision for the Board to 
make and within its authority under the City Charter. 

1 The Senior Leadership Team consists pdmarily of the Managing Director and Chief Executive Officer, the Chief Operating Officer, the Chief 
Administrative Officer and the Chief Financial Officer. 
2 Office of General Counsel engaged and relied on va1ious outside specialized counsel to assist JEA in the preparation of the resolutions and 
underlying documents required for each Option presented by SL T. Accordingly, the scope of this memorandum does not address tl1e legality of 
the underlying documents drafted to implement such resolutions, as such legality has been confinned, and will continue to be developed and 
approved by special counsel to JEA appointed and supervised by the Office of General Counsel pw·suant to the course of action approved by the 
JEA Board. 

GC-#!295639-v3-0GC_memo_to_file_re_BOD_7 _23_2019_Resolutions,docx 



 



JEA Board Minutes July 23, 2019 

JEA BOARD MINUTES 
July 23, 2019 

Page I 

The JEA Board met in regular session on Tuesday, July 23, 2019, on the 19th Floor, 21 
W. Church Street, Jacksonville, Florida. Present were April Green, Camille Lee
Johnson, Alan Howard, Reverend Fredrick Newbill, Kelly Flanagan, and Andy Allen. 
John Campion was absent and excused. 

Agenda Item I - Welcome 

A. The meeting was called to order at 9:00 AM by Chair April Green. 

B. A Moment of Reflection was observed by all. 

C. The Pledge of Allegiance was led by Chair Green. 

D. Adoption of Agenda - The agenda was approved on motion by Vice Chair Newbill 
and second by Mr. Howard. 

E. Introductions were made by board members present, Aaron Zahn, and Lynne Rhode. 

F. The Safety Briefing was given by Aaron Zahn, Managing Director/Chief Executive 
Officer. 

G. Sunshine Law/Public Records Statement - Lynne Rhode, Office of General 
Counsel (OGC), stated this Board Meeting is being held in compliance with Florida's 
Government in the Sunshine Law, §286.011. The complete statement can be found in 
section I. F. of the Board package. 

Agenda Item II - Comments I Presentations 

A. Comments from the Public -All information for speakers on file. 
• Jennifer Stokes: JEA employee and PEA vice chair. Comments on Strategic 

Planning. Asked that Staff keeps the employees in mind during decision making. 
• Cathleen Crowe: JEA employee and President of AFSCME. Comments on 

Strategic Planning. Invited the SLT and Board of Directors to a union meeting to 
discuss their union's contribution to JEA. 

• Ronnie Burris: Business Manager of LIUNA Local 630 and JEA retiree. 
Comments on Strategic Planning. Asked that thought is put into decisions that 
are made and do whatever it takes to protect the employees. 

• Jesse Ferraccio: Vice President of IBEW Local 2358 and JEA employee. 
Comments on Strategic Planning. Asked that decisions made about the future of 
JEA's detriment of the employee and stated that they are more than willing to 
work with the SL T to protect the employees. 

• Randy Hilton: President of PEA and JEA employee. Comments on Strategic 
Planning. 

B. Comments from Council Liaison - Councilman Danny Becton stated that he is 
glad to be the liaison for the board. He also stated that JEA is a crossroad and it is 
unacceptable to ignore the facts that we must innovate. He is looking forward to this 
opportunity. 
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Ae-enda Item III - Operations <Discussion/Action) 

A. Consent Agenda - used for items that require no explanation, discussion or presentation 
and are approved by one motion and vote. On motion by Secretary Johnson and second 
by Mr. Howard, Appendix A and Appendix B were approved. 

Appendix A: Board Meeting Minutes May 28, 2019- approved 
Appendix B: Approval of Bond Counsel - approved 

B. Monthly Reports and Updates -The following monthly reports and updates are 
submitted to the Board as information only. These items require no explanation, 
discussion, presentation or action. 

Appendix C: Monthly Financial Statements - received for information 

Appendix D: Monthly FY19 Communications & Engagement Calendar and Plan 
Update - received for information 

Appendix E: Sole Source & Emergency Procurement/Procurement Appeals Board 
Report- received for information 

Appendix F: Corporate Campus Update - received for information 

C. Monthly Financials and Operations Dashboard - Melissa Dykes, President/COO 
discussed the details of financial dashboards, highlighting some of the metrics. JEA is in 
the first quartile of residential customer satisfaction in the JD Power Residential Index; 
improved to 28 of 142 metrics for residential customer satisfaction amongst National 
utilities. JEA is in the second quartile of business customer satisfaction index, therefore 
JEA will not meet that goal. The water pressure metric is not likely to be met as well. In 
addition, capital spending is on track. Also nitrogen into the river is doing well; the last 
12 months have been the lowest in the history of JEA. 

D. Strategic Planning - Aaron Zahn, Managing Director/CEO introduced the presentation 
and the flow of presenters. Melissa Dykes, President/COO recapped the past 
presentations and Lynne Rhode, Chief Legal Officer read the disclaimer. Ms. Dykes 
stated that Scenario 2A shifts responsibility back to JEA but at the cost of operations. Ms. 
Dykes explained the sensitivity analysis and outlined the process and timeline of Scenario 
2A. Highlighted the implementation plan located iri the appendix. 

Mr. Zahn stated that he went out to speak to customers and they are actively investing in 
alternative energy distribution. 

Herschel Vinyard, Chief Administrative Officer presented Scenario 2B, the analysis on the 
constraints and the significant legal barriers. Mr. Vinyard explained what Public Policy is 
and the difficulties of competing in the private sector. Mr. Vinyard highlighted several 
laws that make it difficult for JEA to compete. Mr. Vinyard asked that the Board of 
Directors allow Staff to pursue the removal of legal barriers and allow Staff to come back 
with a granular strategy in a few months. 

Ryan Wannemacher, Chief Financial Officer, presented Scenario 3. Mr. Wannemacher 
stated that Scenario 2A and 2B puts JEA on a controlled declined shrinkage. Mr. 
Wannemacher highlighted the options in Scenario 3. Scenario 3A would give ownerships 
to the customers, Scenario 3B would consider an IPO, and Scenario 3C would be private 
placement, Scenario 3D technology conversion, 3E oil and gas conversion, and Scenario 
3F would be utility conversion. Mr. Wannemacher stated the first priority is the employee. 
Mr. Wannemacher provided a timeline and flow of a non-government structure. Mr. 
Wannemacher asked that the Board of Directors approve a minimum set of requirements 
that must be achieved by any investor for recapitalization. Kevin Hyde of Foley & Lardner 
joined the presentation to further explain the pension protection and provided two 
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examples, but stated that employees will be provided specific details on their situations. 

Mr. Zahn, stated should the board approve Scenario 3 there would be a recommendation 
for retention payments and accelerated service, base rate freeze approval, an open and 
competitive process, and a commitment from the Board of Directors and management 
team to investors. 

Lynne Rhode, Chief Legal Officer read Resolution 2019-06 and solicited a motion to 
pursue Scenario 2A and 2B and motion to adopt Resolution 2019-06. Ms. Rhode then read 
Resolutions 2019-07, 2019-08, and Resolution 2019-09 and solicited a motion to adopt 
2019-07, 2019-08, and Resolution 2019-09. 

Chair Green stated that the Board has reviewed the documents extensively. Scenarios felt 
very corporate, specifically Scenario 3 and felt the importance of the employees and the 
community. The board had an open discussion on all of the presentation. Mr. Zahn stated 
that the minimum requirements were deliberated by staff and business partners. 

Motion was made and passed to amend Resolution 2019-07 number 4. On motion by 
Secretary Johnson and second by Vice Chair Newbill amended Resolution 2019-07 was 
approved unanimously. 

RESOLUTION 2019-07 

A RESOLUTION AUTHORIZING THE CEO TO TAKE ANY AND ALL ACTION 
TO INVESTIGATE AND PURSUE SCENARIO 3: THE NON-TRADITIONAL 
UTILITY RESPONSE 

Resolution 2019-08 on motion by Vice Chair Newbill and second by Alan Howard was 
approved unanimously. 

RESOLUTION 2019-08 

A RESOLUTION APPROVING THE REQUEST FOR INTRODUCTION OF 
PENSION REVISION LEGISLATION TO THE CITY COUNCIL UNDER 
SCENARIO 3 (THE NON-TRADITIONAL UTILITY RESPONSE) AND 
AUTHORIZING THE CEO TO TAKE ANY AND ALL ACTION TO PURSUE THE 
INTRODUCTION OF THE LEGISLATION 

Resolution 2019-09 on motion by Vice Chair Newbill and second by Secretary Johnson 
was approved unanimously. 

RESOLUTION 2019-09 

A RESOLUTION APPROVING EMPLOYEE PROTECTION AND RETENTION 
PROGRAM AND APPROVING CEO AND NON-CEO EXECUTIVE 
EMPLOYMENT AGREEMENTS UNDER SCENARIO 3 (THE NON
TRADITIONAL UTILITY RESPONSE) AND AUTHORIZING ACTION TO 
PURSUE IMPLEMENTATION OF SUCH PROGRAM AND EXECUTION OF 
SUCH AGREEMENTS 

A~enda Item VI - Committee Report 

A. Total Compensation and Employee Benefits - Jon Kendrick, Chief Human Resource 
Officer, presented the Total Compensation Strategy. The goal is to elevate the entire team 
by ensuring the compensation philosophy align with the guiding principles, encourage 
long-term culture value, establish a formal compensation policy to align behavior to the 
four corporate measures of value, and ensure policy promotes collaboration to drive 
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vision and mission. Ryan Wannemacher, Chief Financial Officer presented the Long
Term Performance Units Program and how they will be beneficial to both the employees 
and JEA. 

Lynne Rhode, Chief Legal Officer read Resolution 2019-10. On motion by Alan Howard 
and second by Vice Chair Newbill Resolution 2019-10 was approved unanimously. 

RESOLUTION 2019-10 

A RESOLUTION APPROVING LONG-TERM PERFORMANCE UNIT PLAN 
AND RELATED DOCUMENTATION AND AUTHORIZING THE CEO TO 
TAKE ANY AND ALL ACTION TO PURSUE THE IMPLEMENTATION OF 
SUCH PLAN AND RELATED DOCUMENTATION 

Agenda Item VII- Other Business 

A. Old Business - NI A 
B. Other New Business - Alan Howard thanked everyone for their time and the 

opportunity 
C. Open Discussion - None 
D. Managing Director/CEO's Report - Mr. Zahn extended gratitude to Lynne Rhode and 

the entire Executive Team for their efforts to get the material and presentations together. 
Mr. Zahn thanked the Board of Directors for their work as well. 

E. Chair's Report- Chair Green reiterated Mr. Zahn's message and also reiterated that 
there was no vote to sell JEA. The board gave leadership the direction to go back and 
pursue an unconstrained non-traditional response to make JEA better for the 
employees, customers, and community as a whole. 

Agenda Item VIII- Closing Considerations 

A. Announcements - Next Board Meeting - August 27, 2019 

B. Adjournment 

With no further business claiming the attention of the Board, Chair Green adjourned the 
meeting at 12:00. 

APPROVED BY: 

SECRETARY 
DATE: ~~~~~~~~~~~~ 

Board Meeting recorded by: 

Madricka L. Jones, Executive Staff Assistant 
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RESOLUTION 2019-10 

A RESOLUTION APPROVING LONG-TERM PERFORMANCE UNIT PLAN AND 
RELATED DOCUMENTATION AND AUTHORIZING THE CEO TO TAKE ANY AND 

ALL ACTION TO PURSUE THE IMPLEMENTATION OF SUCH PLAN AND 
llELA TED DOCUMENT A TI ON 

WHEREAS. in accordance with Board Policy 2.7, the Compensation Committee directed 
JEA management in January 2019 to develop a compensation policy to align with talent market 
and guiding principles, JEA management presented to the Compensation Committee and the 
Compensation Committee approved in June 2019 the framework for a compensation plan, 
including a long-term incentive plan; 

WHEREAS, at its June 2019 Board meeting, the Board approved the framework of JEA' s 
long-term compensation plan and authorized JEA management to develop the plan and present it 
to the Board at the July 2019 Board meeting for final approval; 

WHEREAS, the Board believes that it is in the best interest of JEA to adopt a long-term 
performance unit plan in connection with annual performance reviews and general operation of 
JEA; and 

\VHEREAS, the Board has reviewed the summary of the terms and conditions of the Long
Term Performance Unit Plan, which summary is attached hereto as Exhibit t (the "Long-Term 
Performance Plan Summary"). 

BE IT RESOLVED, by the Board that: 

I. The Chief Executive Officer and Managing Director (the "CEO") or his designee shall 
have the authority to (i) implement a long-term performance unit plan (the "Long-Term 
Performance Unit Plan") on the terms and conditions set forth on the Long-Term 
Performance Plan Summary, (ii) execute with each actively employed eligible full-time 
employee, any full-time JEA employee as otherwise recommended by the CEO and 
approved by the Administrator of the Long Term Performance Unit Plan, and each actively 
employed eligible full-time attorney from the Office of General Counsel of the City of 
Jacksonville who is dedicated exclusively to JEA an agreement under the Long-Tenn 
Performance Unit Plan, (iii) in consultation with the Office of General Counsel, make 
technical and clerical amendments to the Long-Term Performance Unit Plan and/or the 
Form Long-Tenn Performance Agreement, all of which do not increase the financial 
obligations or liability of JEA under the Long-Term Performance Unit Plan and/or the 
Form Long-Term Performance Agreement, and (iv) take, or cause to be taken, any and all 
action and to prepare, execute and deliver, or cause to be prepared, executed and delivered, 
any and all documents that the CEO or his designee deems necessary or advisable to carry 
out the intent of this resolution. 

2. The Chair of the Compensation Committee of the Board be, and hereby is, appointed as 
the Administrator of the Long-Term Performance Unit Plan with full power and authority 
to administer the Long-Term Performance Unit Plan in accordance with the terms 
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therewith. 

3. The 2019 Redemption Price Schedule under the Long-Term Performance Unit Plan for the 
Performance Units to be purchased by Participants in January 2020 attached hereto as 
Exhibic 2 is hereby approved. 

4. This resolution shall be effective immediately upon its adoption. 

Dated this 23rd day of July 2019. 

Office of General Counsel 

.. 
I 

]~ " 

l sY.; ... -;~_ J .Sy t1r; , u~j.-· .. ) 
· A'il Green, ·Chair 

L_...---/ 



RESOLUTION 2019-10 EXHIBIT 1 

Long-Term Performance Plan Summary 

Subject to the satisfaction of the conditions described below, each eligible 
employee may purchase a specified number of performance units from 
JEA on January 15th of each year. Eligible employees will be notified in 

Overview 
and will execute the Long-Term Performance Unit Plan Agreement in Q4 
of calendar year 2019 that they may purchase performance units and the 
first purchase date will be January 15, 2020. 

Each performance unit represents a potential right to receive a cash 
payment equal to the redemption price (as described below) for such unit. 

Documentation 
All eligible employees will be subject to a plan and will be required to 
sign an agreement with JEA. 

All (i) full-time employees who are actively employed with JEA for at 
least three months prior to the purchase date and (ii) full-time attorneys 

Eligible 
from the Office of the General Counsel of the City of Jacksonville who 
are dedicated exclusively to JEA for at least three months prior to the 

Employees purchase date are eligible to purchase performance units. 

Any exceptions to the above must be recommended by JEA' s CEO and 
approved by the administrator (as described below). 

Pool 
A total of 100,000 performance units are available for purchase under the 
plan. 

Each performance unit will have a purchase price of $10.00. 

To pay the purchase price, an eligible employee will elect to defer a 
portion of his or her pay equal to the aggregate purchase price for the 
performance units. 

Purchase Price Each eligible employee may elect to defer his or her pay in a lump sum or 
Payment equal installments during the payroll periods as selected by such employee 

and such employee 's pay will be deferred at such time as such pay would 
otherwise have been paid but not for the deferral election. 

An eligible employee will elect to defer in the calendar year prior to the 
year in which the compensation is earned. 

Each performance period will be a three-year period that is used to 
Performance calculate the redemption price (if a Recapitalization Event occurs, the 

Period performance period will be truncated and will end on the closing date of 
such Recapitalization Event). 
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Redemption Price 

An eligible employee will receive a cash payment equal to the redemption 
price for each performance unit that such employee purchases. The 
redemption price will include the purchase price paid by an eligible 
employee for such unit. 

The redemption price will increase by $100.00 per performance unit for 
each Value Change Percentage increase of 1 % in excess of the "Challenge 
Value Target" and will decrease by $0.50 per performance unit for each 
"Value Change Percentage" decrease of 1 % below the Threshold Value 
Target, but the redemption price will not be less than $0.00 per 
performance unit. 

• The "Challenge Value Target" will be 110% for the first performance 
period and the "Threshold Value Target" will be 90% for the first 
performance period. 

• The "Value Change Percentage" means a percentage equal to the 
"Current Year Value" divided by the "Base Year Value." 

• "Current Year Value" means, with respect to each performance 
period, the sum of (i) JEA's Net Position, as shown on JEA's audited 
financial statements for such performance period, (ii) the aggregate 
consideration paid, distributed, credited or otherwise provided to the 
City of Jacksonville whether in cash or in-kind (excluding any public 
service taxes or franchise fees) during the 12-month period prior to 
the end of the performance period, and (iii) the aggregate 
consideration (including refunds, rebates and distributions) paid, 
distributed, credited or otherwise provided to JEA' s customers during 
the 12-month period prior to the end of the performance period. Any 
consideration and change in Net Position, as applicable, in 
connection with the Recapitalization Event will be taken into account 
for purposes of calculating the amounts in (i) - (iii). 

• For the first performance period, "Base Year Value" is the amount 
equal to the Current Year Value for fiscal year 2019 as reflected on 
JEA's audited financial statements when available. 

JEA's Chief Financial Officer will calculate the redemption price. 

The administrator will certify the redemption price as soon as practicable 
following the completion of JEA's audit for the applicable perfonnance 
period, but in no event later than 30 days thereafter (or, if a 
Recapitalization Event occurs, no later than 30 days following the closing 
date of such Recapitalization Event). 



Payments and 
Vesting Generally 

Termination of 
Employment 

Retirement 
Eligible 

Employees 

Recapitalization 
Event 

Conditions to 
Receipt 

The performance units will vest on the earlier to occur of (i) the first 
anniversary of the last day of the performance period and (ii) the date on 
which a Recapitalization Event occurs (the "Vesting Date"). Except as 
otherwise described herein, an eligible employee must be employed on 
the Vesting Date for the performance units to vest. 

Payments will be paid to an eligible employee no later than 30 days after 
the redemption price has been certified by the administrator as described 
above. 

If an eligible employee experiences an involuntary termination of 
employment (as described below) prior to the applicable Vesting Date, 
such employee will receive a payment in respect of all of his performance 
units. Any amounts payable to a terminated eligible employee in respect 
of his performance units will be paid to such employee at the same time 
as the amounts would have been paid had there been no termination of 
employment. 

An involuntary termination means a termination of employment by JEA 
without cause or due to the eligible employee's death or disability. 

An eligible employee will forfeit his performance units and aggregate 
purchase price on a termination of employment that is not involuntary. 

If an eligible employee becomes a retirement eligible employee (as 
described below) and retires, in each case, prior to the applicable Vesting 
Date, such employee's performance units will vest on the applicable 
Vesting Date. 

An eligible employee is retirement eligible if such employee has attained 
one of the retirement milestones as described in the General Employees 
Retirement Plan. 

"Recapitalization Event" means the closing and funding of a transaction 
or a series of related transactions in accordance with Article 21 of the 
Charter of the City of Jacksonville and any other applicable law that 
results m either (i) unencumbered cash proceeds to the City of 
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at 
least 50% of the net depreciated property, plant and equipment value of 
either JEA' s electric system or JEA' s water and wastewater system being 
transferred, assigned, sold or otherwise disposed of. 

An eligible employee will receive the cash payment in respect of his 
performance units if: (i) he executes an agreement; (ii) the employee is 
continuously employment with JEA (except as set forth above); (iii) the 
employee executes and does not revoke a release of claims in favor of JEA 
and the City of Jacksonville; (iv) the employee complies with the 
covenants set forth below; and (v) the conditions in Section 215.425(3), 
Florida Statutes are satisfied. 



Each eligible employee must (i) devote his best efforts to faithfully 

' 
discharge his duties on behalf of JEA and not take any action that would 
be contrary to the best interests of JEA, (ii) not disclose confidential JEA 
information (except as required by applicable law or to perform his job 
duties) or (iii) not make any unauthorized public statements about, among 

Employee 
others, JEA and government officials of the City of Jacksonville. 

Covenants If an eligible employee breaches or threatens to breach these covenants, 
such employee will forfeit his unvested performance units and JEA will 
not pay to such employee any amount in respect of his performance units 
(including any purchase price paid by such employee for the performance 
units) and/or such employee will promptly repay all or any portion of the 
cash payment previously paid to him in respect of his performance units, 
as applicable. 

Administrator The Chair of the Compensation Committee will be the administrator. 

Any payments made to an eligible employee will be paid less applicable 
withholding taxes. 

The plan and agreements will be subject to Sections 409A and 457(f) of 
the Internal Revenue Code (the "Code") and will be construed and 
interpreted accordingly. 

The agreements will be governed by the laws of the State of Florida and 
subject to arbitration in Duval County in the State of Florida. 

Miscellaneous 
If or as required, JEA will collectively bargain the plan and applicable 
agreements with unions representing covered bargaining unit employees 
of JEA. 

If any payments under the plan or an agreement to an eligible employee 
are subject to any excise tax, interest or penalties under the Code (the 
"Penalties"), JEA will pay to such employee an amount equal to the full 
amount of the Penalties. JEA will not pay to an eligible employee any 
amount in respect of Penalties caused by such employee's breach of his 
or her agreement or such employee's failure to comply with applicable 
law. 



RESOLUTION 2019-10 EXHIBIT 2 

Long-Term Performance Unit Plan - 2019 Redemption Price Schedule 

SCHEDULE A 
2019 REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

For purposes of this Schedule A, the following defined terms shall mean: 

(a) "Base Year Value" means $(AMOUNT]. 1 

(b) "Challenge Value Target" means 110%. 

(c) "Current Year Value" means, with respect to each Performance Period, the 
sum of (i) JEA's Net Position, as shown on JEA's audited financial statements for such 
Performance Period, (ii) the aggregate consideration paid, distributed, credited or 
otherwise provided to the City of Jacksonville whether in cash or in-kind (excluding 
any public service taxes or franchise fees) during the twelve (12)-month period prior to 
the end of the Performance Period, and (iii) the aggregate consideration (including 
refunds, rebates and distributions) paid, distributed, credited or otherwise provided to 
the customers of the JEA Group during the twelve (12)-month period prior to the end 
of the Performance Period. For the avoidance of doubt, for purposes of calculating the 
amounts in clauses (a), (b) and (c), any consideration and change in Net Position, as 
applicable, in connection with the Recapitalization Event shall be taken into account. 

(d) "Value Change Percentage" means a percentage equal to the Current Year 
Value divided by the Base Year Value. 

( e) "Threshold Value Target" means 100%. 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

For 2019, this amount will be equal to the Current Year Value for fiscal year 2019 as reflected on the 
audited financial statements when available. 



 



THIS LONG-TERM PERFORMANCE UNIT AGREEMENT (this "Agreement") is 
made effective as of the [ ] day of [ ], 2019, by and between JEA, a body politic and 
corporate under the laws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA''), and [ ] (the "Participant"). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency of 
which are hereby acknowledged, JEA and the Participant agree as follows: 

1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but not 
defined shall have the meanings given to such terms in the Plan. The terms of the Plan are hereby 
incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to defer 
the amount of his or her pay as set forth on Schedule I attached hereto in accordance with this 
Agreement, which shall be used to purchase the number of Performance Units set forth on 
Schedule I attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence. 
The Participant acknowledges and agrees that (a) he or she has read and understands the terms of 
the Plan and this Agreement and agrees to all of its terms and conditions, (b) any amounts that the 
Participant defers hereunder are unfunded and unsecured and subject to the claims of JEA's 
creditors in the event of JEA's insolvency, (c) the Participant may consult with his or her own tax 
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advisor regarding the tax consequences of participating in the Plan and making this election and 
(d) the Participant may forfeit the entire amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with the 
terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product of the 
number of vested Performance Units multiplied by the Redemption Price per Performance Unit in 
accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the Participant 
be entitled to receive any amounts in excess of the value of the Redemption Price per Performance 
Unit (other than salary and other compensation (including any retention arrangements) approved 
by the Board in the normal course) under this Agreement. 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution of 
Schedule I attached hereto) and all of the following: (a) the Participant's continuous employment 
with any member of the JEA Group through the Vesting Date (except as set forth in the Plan); (b) 
the Participant's execution and non-revocation of a release of claims in favor of the JEA Group in 
a form reasonably satisfactory to JEA; and (c) the Participant's compliance with the covenants set 
forth in Section 5 of this Agreement. If the Participant breaches or threatens to breach any of the 
covenants in Section 5, the Participant shall forfeit any Performance Units that have not vested in 
accordance with Section 5( d) or Section 5(f) of the Plan (except JEA shall refund to the Participant 
the aggregate Purchase Price of such forfeited Performance Units). 

5. Covenants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT INTENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES OR RESPONSIBILITIES AS A CITIZEN OF THE ST ATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LAWS GOVERNING THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INFORMATION. 

(a) Cooperation. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the JEA Group as those duties, obligations and responsibilities have been performed in the past or 
as may be subsequently modified in writing by JEA and the Participant, (ii) provide full support 
and cooperation in the best interests of the JEA Group and (iii) take no action that would be 
considered contrary to the best interests of the JEA Group .. 

(b) Confidentiality. 

(i) Protection of Information. The Participant acknowledges and agrees that 
the confidentiality provision contained in this Section 5(b) is essential to protect JEA 's 
e;oociwill, the value of JEA's business and assets and the investor relations that JEA has 
expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 215.425(5), Florida Statutes, the Participant shall keep confidential the 

2 

[ID NUMBER] 



Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In addition, at all times during the Participant's relationship 
with the JEA Group and thereafter, the Participant agrees to hold in strictest confidence 
and not disclose Confidential Information to any individual, corporation, partnership, 
association, trust or other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof, without prior written authorization 
from JEA, and not to use Confidential Information, except to perform the Participant's 
obligations to the JEA Group, until such Confidential Information becomes publicly and 
widely known and made generally available through no wrongful act of the Participant's 
or of others who were under confidentiality obligations as to the item or items involved. 
The Participant further agrees not to make any copies of Confidential Information, except 
as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, "Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third parties, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas or 
plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, compensation 
and expertise), information relating to suppliers and customers, information relating to 
lenders, price lists, pricing methodologies, cost data, market share data, marketing plans, 
licenses, contract information, business plans, financial forecasts, historical financial data, 
budgets or other business information. Notwithstanding the foregoing, the JEA Group 
recognizes the applicability of Chapter 119, Florida Statutes. 

(iii) Confidential Disclosure in Reporting Violations of Law or in Court Filings. 
The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the Securities 
and Exchange Commission, the Congress, and any agency Inspector General or to an 
attorney, for the sole purpose of reporting or investigating a suspected violation of law or 
regulation or making other disclosures that are protected under the whistleblower 
provisions of state or federal laws or regulations. The Participant may also disclose 
Confidential Information in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal. Nothing in this Agreement is intended to conflict with federal 
law protecting confidential disclosures of a trade secret to the government or in a court 
filing, 18 U.S.C. § 1833(b ), or to create liability for disclosures of Confidential Information 
that are expressly allowed by 18 U.S.C. § 1833(b). 

6. Entire Agreement; Modification. This Agreement (including the Plan which is 
incorporated herein by reference) contains the entire understanding and agreement between the 
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parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
when taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her obligations 
under the Plan and/or this Agreement may be waived only in writing signed by JEA's Vice 
President of Human Resources (or his or her delegate). Any failure of JEA to comply with any of 
its obligations under the Plan and/or this Agreement may be waived only in writing signed by the 
Participant. No waiver of any breach, failure, right or remedy contained in or granted by the 
provisions of this Agreement shall constitute a continuing waiver of a subsequent or other breach, 
failure, right or remedy, unless the writing so specifies. 

9. Right to Seek Counsel. The Participant acknowledges that the Participant has the 
right to review this Agreement with legal, financial, and/or tax advisors of the Participant's 
choosing before signing it and that he or she was encouraged and advised to consult with such 
advisors prior to signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shall be 
contingent upon the existence of lawfully appropriated annual funds. 

11. Section Headings. The section headings are included for convenience and are not 
intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 

4 

[ID NUMBER] 



) 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By 

Name: [•] 
Title: [•] 

PARTICIPANT 

Name: [•] 

[Signature Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Deferral Election 

Please complete the following in order to purchase Performance Units under the JEA 
Long-Term Performance Unit Plan and this Agreement: 

Participant Last Name: 

Participant First Name: 

No. of Performance Units Available for Purchase 
(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Performance Units Participant Purchases: 
(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[•] 

$10.00 

I hereby elect to pay the Aggregate Purchase Price by deferring my pay as follows: 

A. I hereby elect to defer $ _________ of my pay for services to be rendered in 
[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DATE] 

Equal installments from pay to be paid over the next [NUMBER] pay 
periods commencing with the payroll period on [DATE] 

NAME SIGNATURE 

I-1 

DATE 
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JEA LONG-TERM PERFORMANCE UNIT PLAN 

RECITALS: 

WHEREAS, all Employees of JEA, a body politic and corporate under the laws of the State 
of Florida and an independent agency of the Consolidated City of Jacksonville ("JEA''), perform 
valuable services for the customers and citizens they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS, JEA desires to have long-term incentives, in accordance with its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Employees obtaining performance standards that shall 
be individually determined and evaluated based on the Employees' proportionate contribution to 
JEA, JEA desires to allow Employees to participate in a long-term performance unit plan on the 
terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the plan. 

SECTION 1 
PURPOSE 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain with JEA, (ii) 
drive value for customers, (iii) drive value for the community of North East Florida, (iv) drive 
environmental value, and (v) drive financial value for JEA and the City of Jacksonville. 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives for 
such Employees to exert maximum efforts for the success of JEA and for the benefit of JEA's 
customers and the community it serves and the City of Jacksonville. 

SECTION2 
CERTAIN DEFINITIONS 

As used in this Plan, the following terms shall have the meanings given to them in this 
Section 2. Certain other terms are defined elsewhere in this Plan. 



(a) "Administrator" means the Chairperson of the Compensation Committee of the 
Roard and, following a Recapitalization Event, the entity designated in the definitive agreement 
entered into in connection with such Recapitalization Event to act as the representative of JEA's 
interests under such agreement (and, in the absence of such a designation, the Chairperson of the 
Board). 

(b) "Agreement" means a Long-Term Performance Unit Agreement in the form 
prescribed by the Administrator for the purchase of Performance Units under this Plan. 

( c) "Applicable Law" means any constitution, law, statute, ordinance, rule, regulation, 
regulatory requirement, code, order, judgment, injunction or decree enacted, issued, promulgated, 
enforced or entered by a federal, state, provincial or local government or other political subdivision 
thereat: any entity, authority or body exercising executive, legislative, judicial, regulatory or 
administrative functions of any such government or political subdivision. 

(d) "Board" means the Board of Directors of JEA. 

(e) "Cause" means (x) in the case where a Participant has an employment agreement, 
consulting agreement or similar agreement in effect with JEA at the time of purchase of the 
Performance Units that defines a termination for "cause" (or words of like import), "cause" as 
defined in such agreement or (y) in the case where a Participant does not have an employment 
agreement, consulting agreement or similar agreement in effect with JEA at the time of purchase 
of the Performance Units or where there is such an agreement but it does not define "cause" (or 
words of like import): 

(i) the Participant has been convicted of, pled guilty or no contest to or entered 
into a plea agreement with respect to, (A) any felony under Applicable Law or (B) any 
crime involving dishonesty or moral turpitude; 

(ii) the Participant has engaged in (A) any willful misconduct or gross 
negligence or (B) any act of dishonesty, violence or threat of violence, in each case with 
respect to this clause (B), that would reasonably be expected to result in a material injury 
to the JEA Group; 

(iii) the Participant willfully fails to perform the Participant's duties to the JEA 
Group and/or willfully fails to comply with lawful directives of the Board; 

(iv) the Participant materially breaches any term of any contract to which the 
Participant and any member of the JEA Group is a party; or 

(v) the Participant materially breaches any term of this Plan and/or his or her 
Agreement; 

provided that, with respect to clauses (iii), (iv) and (v) and if the event giving rise to the 
claim of Cause is curable, JEA provides written notice to the Participant of the event within thirty 
(30) days of JEA learning of the occurrence of such event, and such Cause event remains uncured 
fifteen (15) days after JEA has provided such written notice; provided further that any termination 
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of the Participant's employment for "Cause" with respect to clause (iii), (iv) or (v) occurs no later 
than thirty (30) days following the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "Cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful collective 
bargaining agreement or the applicable and lawful Civil Service and Personnel Rules and 
Regulations of the City of Jacksonville (the "Civil Service Rules"), the definition of "cause" (or 
words of like import) in such collective bargaining agreement or the Civil Service Rules, as 
applicable, shall control. 

(f) "Closing Date" means the date on which a Recapitalization Event occurs. 

(g) "Code" means the Internal Revenue Code of 1986, as amended, and the rules, 
regulations and guidance issued thereunder. 

(h) "Deferral Election" means an election by an Employee under the Agreement to 
defer pay to purchase Performance Units under this Plan payable for services to be performed in 
calendar years beginning after the date the Election Notice becomes irrevocable. An Employee 
shall make a new Deferral Election with respect to each Performance Period to the extent that such 
Employee is eligible to participate in this Plan for such Performance Year. 

(i) "Disability" means (i) if JEA provides long-term disability insurance to its 
employees generally and if JEA's long-term disability plan defines the term "disability," then the 
same meaning as in JEA's long-term disability plan or (ii) if JEA does not provide long-term 
disability insurance to its employees generally, a condition that renders a Participant unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as determined by JEA's absence management vendor; provided, however, that the 
absence management vendor has no obligation to investigate whether Disability exists, unless the 
Participant or representative thereof puts JEA on notice within ninety (90) days after the 
Participant's termination of employment. 

(j) "Election Notice" means the notice or notices established from time to time by the 
Administrator for making Deferral Elections under this Plan. The Election Notice shall include 
the amount of compensation to be deferred and the number of Performance Units to be purchased 
(subject to any minimum or maximum amounts set forth herein). Each Election Notice shall 
become irrevocable as of December 31st of the calendar year immediately preceding the calendar 
year in which the Purchase Date occurs (or such earlier date as determined by the Administrator). 

(k) "Employee" means, except as otherwise recommended by JEA's Chief Executive 
Officer and approved by the Administrator, any (i) full-time employee of the JEA Group who has 
been employed by any member of the JEA Group for at least three (3) months prior to the Purchase 
Date and (ii) full-time attorney from the Office of the General Counsel of the City of Jacksonville 
who is dedicated exclusively to JEA for at least three (3) months prior to the Purchase Date. 

(l) "Involuntary Termination" means, with respect to a Participant, a termination of 
the Participant's employment by any member of the JEA Group without Cause or due to such 
Participant's death or Disability. 
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(m) "JEA Group" means JEA and its affiliates, assigns, subsidiaries and successors. 

(n) "Pnrticipo.nt" means any Employee who makes a Deferral Election to purchase 
Performance Units under this Plan. 

(o) "Performance Period" means a three (3)-year period used to measure the Value 
Change Percentage beginning on the applicable Purchase Date and ending on the earlier to occur 
of the third anniversary of the Purchase Date and the Closing Date. 

(p) "Performance Unit" means a bookkeeping entry representing a potential right to 
receive a payment under this Plan. 

(q) "Purchase Date" means the date on which Performance Units are purchased by 
Participants under this Plan, which shall be each January 27th of the calendar year following the 
calendar year in which JEA's annual financial statements audit is completed (or, if January 27th 
falls on a weekend or a holiday, the next business day thereafter). The first Purchase Date under 
the Plan shall be January 27, 2020. 

(r) "Purchase Price" means the price to be paid by a Participant for each Performance 
Unit under this Plan which shall be no less than $10.00 per Performance Unit. 

(s) "Recapitalization Event" means the closing and funding of a transaction or a series 
of related transactions in accordance with Article 21 of the Charter of the City of Jacksonville and 
any other Applicable Law that results in either (i) unencumbered cash proceeds to the City of 
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at least fifty percent (50%) 
of the net depreciated property, plant and equipment value of either JEA' s electric system or JEA' s 
water and wastewater system being transferred, assigned, sold or otherwise disposed of. 

(t) "Redemption Price" means a price per Performance Unit payable by JEA to each 
Participant calculated in accordance with the redemption price schedule substantially in the form 
attached hereto as Schedule A (the "Redemption Price Schedule"); provided, however, that if the 
Threshold Value Target (as defined on Schedule A attached hereto) set forth on the Redemption 
Price Schedule is not attained during the applicable Performance Period, the Redemption Price for 
such Performance Period may be reduced to $0. For the avoidance of doubt, (i) the Redemption 
Price shall include the Purchase Price per Performance Unit and the Purchase Price may be reduced 
to $0 in accordance with the Redemption Price Schedule and (ii) if performance results in a 
percentage between the Challenge Value Target and the Threshold Value Target, then a Participant 
shall only be eligible to receive an amount equal to the Purchase Price paid by such Participant for 
his or her Performance Units. 

(u) "Retirement Eligible Employee" means an Employee who has attained one of the 
retirement milestones as described in the General Employees Retirement Plan. 

(v) "Vesting Date" means the last day of the Performance Period. 
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SECTION3 
ADMINISTRATION; CERTIFICATION 

(a) Appointment; Delegation. This Plan shall be interpreted and administered by the 
Administrator, whose actions shall be final and binding on all persons, including the Participants. 
The Administrator may delegate all or any of its responsibilities hereunder to the Board, a 
committee of the Board or any member of JEA's senior executive management. 

(b) Powers. The Administrator, in its sole but reasonable discretion, shall have the 
power, subject to, and within the limitations of, the express provisions of this Plan: 

(i) to determine whether any individual has status as a Participant, the number 
of Performance Units that may be purchased by a Participant, and whether a Participant is 
entitled to payment hereunder; 

(ii) to determine for a Participant any additional terms and conditions of 
participation in this Plan not inconsistent with the terms of this Plan, which such additional 
terms and conditions shall be set forth in the Agreement; 

(iii) to certify whether or not the performance metrics set forth on the 
Redemption Price Schedule for the applicable Performance Period have been attained, 
including whether or not the Value Target for the applicable Performance Period has been 
attained; 

(iv) to establish procedures to allow Employees to make deferral elections 
(provided that such procedures shall be designed to comply with requirements of 
Applicable Law); 

(v) to take all other action as may be required hereunder; and 

(vi) to interpret this Plan. 

Notwithstanding the foregoing, JEA's Chief Financial Officer shall determine the amount 
of the Redemption Price. 

(c) Certification. As soon as practicable following the completion of JEA's financial 
statements audit for the applicable Performance Period and in no event later than thirty (30) days 
following the end of such Performance Period, the Administrator shall certify in writing the Value 
Change Percentage as set forth on the applicable Redemption Price Schedule for such Performance 
Period. Notwithstanding the foregoing, if a Recapitalization Event occurs, the Administrator shall 
certify in writing the Value Change Percentage as set forth on the applicable Redemption Price 
Schedule for such Performance Period no later than thirty (30) days following such 
Recapitalization Event. 

SECTION 4 
EFFECTIVE DATE; NUMBER OF PERFORMANCE UNITS 

(a) Effective Date. This Plan is effective as of July 23, 2019 (the "Effective Date"). 
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(b) Performance Unit Limit. The aggregate number of Performance Units which may be 
purchased by Participants under this Plan is one hundred thousand (100,000) Performance Units. 

SECTIONS 
VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased un<ler this Plan by a Participant 
shail represent a contractual right to receive, on the terms and subject to the conditions of this Plan 
and the applicable Agreement evidencing such purchase, payments under this Plan on the terms 
and subject to the conditions of this Plan and the applicable Agreement. 

(b) Number of Units. The number of Performance Units purchased by each Participant 
shall be set forth in such Participant's Agreement. 

(c) Time of Purchase. Upon the conclusion of JEA's annual financial statements audit, 
Employees may purchase Performance Units on an annual basis (provided, however, that all the 
Perfunuarn.;e Units have not previously been purchased by Participants). 

(d) Vesting Schedule. The Performance Units purchased by any Participant shall vest 
on the Vesting Date if a Participant's employment with any member of the JEA Group had not 
previously terminated. Notwithstan<ling the foregoing, in the event of a Participant's Involuntary 
Termination prior to the applicable Vesting Date, such Participant shall be eligible to receive all 
of his or her Performance Units and such Performance Units shall vest on the Vesting Date. Any 
amount payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant 
at the same time as the Redemption Price for the Performance Units (to the extent unpaid) would 
have been paid had there been no termination of employment. 

(e) Forfeiture. Unvested Performance Units held by a Participant whose employment 
with any member of the JEA Group is terminated prior to the applicable Vesting Date shall be 
forfeited for no consideration (but only after giving effect to any vesting pursuant to Section 5(d)). 
Performance Units forfeited pursuant to the preceding sentence may be available for purchase by 
other Participants in accordance with the terms of this Plan. If a Participant forfeits all or any of 
his or her Performance Units, he or she shall be refunded the Purchase Price paid by such 
Participant for such Performance Units; provided, however, that any forfeiture due to a termination 
of employment for Cause or a resignation of employment for any reason shall result in a forfeiture 
ofunvested Performance Units and the Purchase Price paid for such unvested Performance Units. 

(f) Retirement Eligible Employees. Notwithstanding Section 5(d), if a Participant 
becomes a Retirement Eligible Employee prior to the applicable Vesting Date and such Participant 
retires from employment with any member of the JEA Group prior to the Applicable Vesting Date, 
such Participant's Performance Units shall vest on the applicable Vesting Date. Any amount 
payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant at the 
same time as the Redemption Price for the Performance Units (to the extent unpaid) would have 
been paid had the Participant not retired from employment. The Administrator shall determine in 
its sole and absolute discretion whether n Participant's termination shall qualify as a retirement for 
purposes of this Section 5(f). 
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(g) Civil Service Reversion. If at any time during the period commencing on the date 
on which an Employee is notified by JEA of his or her eligibility to participate in the Plan and 
ending on the last day of the Performance Period, such Employee's designation changes from 
appointed to civil service (whether or not such change is voluntary), the level at which such 
Employee participates in the Plan shall be adjusted to reflect such change. If such change occurs 
(i) at any time prior to the Purchase Date, the number of Performance Units that such Employee 
shall be eligible to purchase shall be reduced to a number of Performance Units that is equal to the 
number of Performance Units such Employee would have been eligible to purchase had such 
Employee been civil service on the date on which such Employee was notified of his or her 
eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, but prior to 
the last day of the Performance Period, the Employee shall forfeit a number of Performance Units 
such that the Employee shall have purchased a number of Performance Units that is equal to the 
maximum number of Performance Units such Employee would have been eligible to purchase had 
such Employee been civil service on the Purchase Date (it being understood that such number of 
forfeited Performance Units may be zero) and JEA shall refund to the Employee the aggregate 
Purchase Price in respect of such forfeited Performance Units. Performance Units forfeited 
pursuant to the preceding sentence may be available for purchase by other Participants in 
accordance with the terms of this Plan. 

(h) Redemption Price. On the applicable payment date, each Participant shall receive 
an amount equal to the number of his or her vested Performance Units multiplied by the 
Redemption Price per Performance Unit. 

SECTION6 
PURCHASE OF PERFORMANCE UNITS; PAYMENT AND DISTRIBUTIONS 

(a) Purchase of Performance Units. To purchase Performance Units under this Plan, a 
Participant must pay to JEA a Purchase Price for each Performance Unit that he or she would like 
to purchase. To pay the Purchase Price for a Performance Unit, an Employee must elect to defer 
a portion of his or her pay by completing an Election Notice and filing it with the Administrator 
no later than December 31st of the calendar year immediate I y preceding the calendar year to which 
'the Deferral Election relates. The Election Notice must specify the amount of pay that the 

· Employee would like to defer (such pay must be payable for services rendered in a calendar year 
beginning after the date the Election Notice becomes irrevocable) and the number of Performance 
Units that such Employee would like to purchase. The Administrator shall notify each Employee 
of the maximum number of Performance Units that the Employee is eligible to purchase (it being 
understood that an Employee may not defer an amount of pay in excess of the aggregate Purchase 
Price for the maximum number of Performance Units that may be purchased by such Employee). 

(b) Payments. On the terms and subject to the conditions set forth in this Plan and any 
Agreement, a Participant who holds vested Performance Units as of the applicable Vesting Date 
shall be entitled to receive the Redemption Price for such Performance Units. Payments shall be 
made to the Participants no later than March 15th of the calendar year following the calendar year 
in which the applicable Performance Period ends. 
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SECTION 7 
CONDITIONS TO RECEIPT OF PAYMENT 

A Participant's right to receive a payment in consideration for his or her Performance Units 
is l:urn.lilium:J uu his or ht::1 execution of an Agreement and all of the following: (a) the 
Participant's continuous employment with any member of the JEA Group through the Vesting 
Date (except as set forth herein), (b) the Participant's execution and non-revocation of a release of 
claims in favor of the JEA Group ("Release") in a form reasonably satisfactory to JEA, ( c) the 
Employee's compliance with the covenants set forth in the Agreement, and (d) satisfaction of the 
conditions set forth in Section 215.425(3), Florida Statutes (if applicable). Within sixty (60) days 
prior to the anticipated payment date, JEA shall deliver the Releases to the Participants and, to the 
extent required by Applicable Law, the Participants shall have twenty-one (21) or forty-five (45) 
days from the date of the Releases are delivered to the Participants to review the Releases and an 
additional seven (7) days to revoke the Releases. Each Participant must have executed an 
irrevocable Release prior to the applicable payment date to receive any payment in respect of his 
or her Performance Units. 

SECTION 8 
AMENDMENT AND TERMINATION OF PLAN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that no 
such amendment or termination shall impair the then-existing rights of a Participant with regard 
to this Plan without such Participant's written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the payment or 
distribution of all amounts owed to all Participants under this Plan. 

SECTION9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax, up to the maximum 
amount permitted by Applicable Law, subject to the JEA Group's normal withholding procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an "unfunded" program, and no 
amounts shall be set aside to fund any payments hereunder prior to the end of the Performance 
Period. JEA' s obligations under this Plan are unfunded and unsecured, and the Participants have 
no rights other than those of general unsecured creditors of the JEA Group with respect to any 
payment hereunder. 

(d) Sections 409A and 457(f). This Plan and any Agreements are intended to provide 
payments that are exempt from Sections 409A and 457(f) of the Code ("Code Sections 409A and 

8 



457(f)"), or alternatively that comply with Code Sections 409A and 457(f), and the terms of this 
Plan and any Agreements shall be construed and administered in a manner that is exempt from or 
in compliance with Code Sections 409A and 457(f), as appropriate. Each payment hereunder is 
intended to be treated as one of a series of separate payments for purposes of Code Sections 409 A 
and 457(f). Notwithstanding anything herein to the contrary, no amendment may be made to this 
Plan or any Agreement if it would cause this Plan, any Agreement or any payment hereunder or 
thereunder not to be in compliance with Code Sections 409A and 457(f). 

( e) Successors and Assigns. 

(i) This Plan and any Agreements shall be binding on and shall inure to the 
benefit of JEA and its successors (including any organization(s) that succeeds to a 
substantial portion of the assets and business of JEA) and assigns, and the term "JEA'' 
whenever used in this Plan and any Agreements shall mean and include any such 
successors or assigns. This Plan and any Agreements shall be assigned to and assumed by 
any successor of JEA (including any organization(s) that succeeds to a substantial portion 
of the assets and business of JEA) and this Plan and any applicable Agreements may be 
assigned in part to and assumed by any successor of a substantial portion of the assets and 
business of JEA as determined by the Administrator in its sole discretion, which such 
determination shall be final and binding on JEA, the Participants (and their respective 
beneficiaries) and any such successor. Upon such assignment and assumption, the rights 
and obligations of JEA under this Plan and any applicable Agreements shall become the 
rights and obligations of such successor. Further, JEA shall require any successor to 
assume expressly and agree to perform this Plan and any applicable Agreements in the 
same manner and to the same extent that JEA would be required to perform this Plan and 
any such Agreements if no such succession had taken place. This Plan and any Agreements 
shall be administered in a manner which best reflects the spirit and purpose of this Section 
9( e )(i), and the Board may amend or Clarify this Plan and/or any Agreements to reflect the 
spirit and purpose of this Section 9( e )(i) in accordance with the amendment procedures set 
forth in Section 8(a). 

(ii) Neither this Plan nor any Agreements nor any right or interest hereunder or 
thereunder shall be assignable or transferable by any Participants or their beneficiaries or 
legal representatives, except by will or by the . laws of descent and distribution. 
Notwithstanding the foregoing, in the event of the death of a Participant, payments that 
otherwise would have been made to the Participant shall instead be made to the 
Participant's estate. 

(f) Governing Law. All questions concerning the construction, validity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of Florida, 
applicable to contracts to be executed and performed entirely therein, regardless of the laws of any 
other jurisdiction that might otherwise govern due to applicable conflicts of laws principles. 

(g) Arbitration. Except for suits seeking injunctive relief or specific performance or as 
otherwise prohibited by law, the parties hereby agree that any dispute, controversy or claim arising 
out of, connected with and/or otherwise relating to this Plan and/or any Agreement and the 
arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
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arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have to 
a jury trial for any such disputes, controversies or claim. The parties agree to resolve any dispute 
arisine; out of this Plan and/or any Agreement before the American Arbitration Association (the 
"AAA") in accordance with the AAA's then existing National Rules of Resolution of Employment 
Disputes. The arbitration shall be administered by the AAA and the hearing shall be conducted in 
Duval County of the State of Florida before a neutral arbitrator, who must have been admitted to 
the practice oflaw for at least the last ten (10) years (the "Arbitrator"). Each party further agrees 
to pay its or his own arbitration costs, attorneys' fees, and expenses, unless otherwise required by 
the AAA's then-existing arbitration rules. The Arbitrator shall issue an opinion within thirty (30) 
days of the final arbitration hearing and shall be authorized to award reasonable attorneys' fees to 
the prevailing party, which decision of the Arbitrator shall be final, conclusive, unappealable and 
binding on the parties. Subject to Applicable Law, the arbitration proceeding and any and all 
related awards, relief or findings shall be confidential, except that any arbitration award may be 
filed in a court of competent jurisdiction by either party for the purpose of enforcing the award. 

(h) Survival. The provisions of this Plan and any Agreement that are intended to 
survive this Plan and any Agreement and to survive the Participant's termination of employment 
shall survive in accordance with their terms. 

(i) Severabilitv. If any provision of this Plan or any Agreement becomes or is deemed 
invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or 
duration of its coverage, then such provision shall be deemed amended to the minimum extent 
necessary to conform to Applicable Law so as to be valid and enforceable or, if such provision 
cannot be so amended without materially altering the intention of the parties, then such provision 
shall be stricken and the remainder of this Plan or any Agreement (as applicable) shall continue in 
full force and effect. 

(j) Collective Bargaining; Civil Service Rules. If or as required, JEA shall collectively 
bargain this Plan and/or any Agreement with unions representing covered bargaining unit 
employees of JEA. This Plan and any Agreement shall not be interpreted to be inconsistent with 
the Civil Service Rules, as applicable. 

(k) Penalties. In the event that any payments under this Plan and/or any Agreement to 
any Participant are subject to any excise tax, interest or penalties under the Code (the "Penalties"), 
the JEA Group shall pay to such Participant an amount equal to the full amount of the Penalties. 
Such payment is intended to place the Participant in the same economic position such Participant 
would have been in if the Penalties did not apply and shall be calculated in accordance with such 
intent. Notwithstanding anything to the contrary contained herein, the JEA Group shall not make 
any Participant economically whole for Penalties caused by, relating to or arising from such 
Participant's breach of this Plan or any Award Agreement or such Participant's failure to comply 
with his or her obligations under Applicable Law. 

(I) Compliance with Applicable Law. No provision of this Plan and/or any Agreement 
shall be deemed to violate Applicable Law and this Plan and any Agreement shall be interpreted 
in accordance with this intent. 
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(m) Determinations. All determinations regarding the Performance Units, including the 
amount of the Redemption Price, shall be made by JEA in its sole and absolute discretion in 
accordance with the terms of this Plan and any Agreement, and shall be final, conclusive and 
binding on all parties. 

(n) Section Headings. The headings in this Plan are inserted for convenience only and 
shall not be deemed to constitute a part hereof nor to affect the meaning hereof. 

( o) Savings Account. The aggregate Purchase Price paid by the Participants in respect 
of the Performance Units shall be deposited by JEA into a FDIC-insured savings account. JEA 
shall be entitled to any interest on the amount deposited into the savings account. 

[Remainder of Page Intentionally Left Blank] 
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SCHEDULE A 
[YEAR] REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Pe1centage increase of 1.00% in excess of the Challenge Value Target und shull decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

For purposes of this Schedule A, the following defined terms shall mean: 

(a) "Ilasc Year Value" means $[AMOUNT]. 1 

(b) "Challenge Value Target" means [PERCENT].2 

(c) "Current Year Value" means, with respect to each Performance Period, the sum of 
(i) JEA's Net Position, as shown on JEA's audited financial statements for such PerformHnce 
Period (or, in the case of a Recapitalization Event, JEA's Net Position as shown on JEA's audited 
financial statements immediately following the Closing Date), (ii) the aggregate consideration paid 
directly or otherwise transferred to the City of Jacksonville whether in cash or in-kind (excluding 
any public service laxes or franchise fees) during the twelve (12)-month period prior to the end of 
the Performance Period, and (iii) the aggregate consideration (including refunds, rebates and 
distributions) paid, distributed, credited or otherwise provided to the customers of the JEA Group 
during the twelve (12)-month period prior to the end of the Performance Period. For the avoidance 
of doubt, for purposes of calculating the amounts in clauses (i), (ii) and (iii), any consideration and 
change in Net Position, as applicable, in connection with the Recapitalization Event shall be taken 
into account. 

(d) "Value Change Percentage" means a percentage equal to the Current Year Value 
divided by the Base Year Value. 

(e) "Threshold Value Target" means [PERCENT].3 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 For the first performance period, this amount will be equal to the Current Year Value for fiscal year 2019 as 
reflected on the audited financial statements when available. 

2 For the first performance period, insert 110%. 
3 For the first performance period, insert 100%. 
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MEMORANDUM 

TO: 

CC: 
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DATE: 

RE: 

Lawsikia Hodges, Esq. 
Jason Gabriel, Esq. 

Lynne Rhode, Esq. 

Kevin E. Hyde 

September 25, 2019 

JEA Performance Unit Plan 

This memorandum addresses the Long Term Performance Unit Plan (the "PUP" or the 
"Plan") approved by the JEA Board on July 23, 2019 and the application, if any, of various 
federal and state laws relating to securities and deferred compensation. We also comment on 
whether the PUP constitutes "extra compensation" under Florida law. 

Description of the I,UP 

The PUP allows eligible employees to defer compensation in order to purchase a 
specified number of performance units from JEA and redeem them for a cash payment equal to 
the redemption price. The PUP is entirely voluntary. Any eligible employee may decide to 
participate or decline. 

Eligible employees include all full-time employees (including full-time attorneys from 
the Office of the General Counsel dedicated exclusively to JEA, appointed employees, and 
represented employees) actively employed with JEA for at least three months prior to the 
performance units purchase date. The eligibility of employees to participate in the program is 
dependent solely on their employment status and execution of and compliance with a 
performance plan participation agreement. To participate, the employee must agree in a 
performance plan participation agreement to comply with the following covenants: (i) devote 
his/her best efforts to faithfully discharge his/her duties on behalf of the JEA and not take any 
action that would be contrary to the best interests of the JEA and (ii) not disclose confidential 
JEA information except as required by law or to perform employment duties. A breach of these 
covenants would result in the forfeiture ofunvested units except for a return of the aggregate 
purchase price for such units. The agreements regarding the Plan will be subject to sections 409A 
and 457(f) of the Internal Revenue Code and will be governed by the laws of Florida and subject 
to arbitration in Duval County. 
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A pool of units will be allocated 1 amongst employees based on his/her position level and 
the most recent annual performance review. The units will be available for purchase at $10.00 
per unit on January 15th of the calendar year following the calendar year in which JEA's annual 
financial audit statement is completed. Unpurchased units will return to the pool. Eligible 
employees will pay the purchase price of the unit by electing to defer a portion of his/her salary 
(equal to the aggregate purchase price for the performance units) into an FDIC-insured savings 
account. At redemption, the employee will receive a cash payment in the amount of the 
redemption price that will include the purchase price paid per unit. JEA's Chief Financial Officer 
will calculate the redemption price, and it will be certified no later than 30 days following the 
completion of JEA's annual financial audit statement. 

The calculation of the redemption price is dependent on JEA's current year value, which 
is defined as the sum of JEA's net position per JEA's annual audited financial statement, the 
aggregate consideration paid, distributed, credited, or otherwise provided to the City of 
Jacksonville during the 12-month period prior to the end of the performance period, and the 
aggregate consideration paid, distributed, credited, or otherwise provided to JEA's customers 
during the 12-month period prior to the end of the performance period. Depending on the 
increase or decrease of JEA's current year value, the redemption price for the units will increase 
or decrease. Payments made regarding the units will be paid less applicable withholding taxes.2 

The employee must be actively employed on the vesting date for the units to vest. If an 
employee is involuntarily terminated (without cause or due to death or disability) prior to the 
vesting date, then the employee will receive a payment for the units at the same time as the 
amounts would have been paid had the employee not been terminated. If the employee's 
krmination of employment is voluntary, then the employee forfeits the units. If an employee is 
retirement-eligible and retires prior to the vesting date, the units will vest on the normal vesting 
date. 

1. The PUP Does Not require Registration Under the Securities Laws 

As described above, the PUP is an opportunity for JEA employees to defer compensation, 
purchase units within the PUP, and realize gain, if any, if the enterprise value of JEA increases. 
The PUP is designed to allow employees to personally invest in the enterprise growth of JEA in 
the next three years (i.e. encourage employees to have "skin in the game" with respect to 
improving the health of the utility). JEA's performance will be measured on the change in JEA's 
net position during the performance period. 

1 The allocation of performance units available to each employee for purchase will be 
directed by the JEA Compensation Committee Chair, who is the Administrator of the Plan. 

2 As a part of the JEA' s Board's exploration of alternative scenarios to address the utility's 
fiscal challenges, JEA is also considering selling the utility. If that occurs, the performance 
period ends, the amount owed to the employee will be paid, and the Plan will be extinguished. 

2 
4843-2674-3719.2 



I~ 

:FOLEY 
FOLEY & LARDNER LLP 

A security may be considered any situation where individuals invest money in a common 
enterprise with the expectation that they would earn a profit solely through the efforts of 
someone other than themselves. However, since the performance units are being issued and sold 
by JEA, then the performance units are exempt from registration under both the federal and state 
securities laws. The units are exempt from registration since they are being issued by a public 
instrumentality of a state. Section 3(a)(2) of the Securities Act of 1933 and Section 517 .051 (1) 
of the Florida Statutes provide this exemption. 

As long as the total subscription for the PUP does not exceed $1,000,000.00,3 the 
municipal securities disclosures required for offerings of $1,000,000 or more as provided by 
Rule 15c2-12 of the Securities Exchange Act of 1934 will not be applicable. 

2. The PUP is Akin to Deferred Compensation Plans Allowed by Florida Law 

Florida law and the JEA Charter allows employees of a governmental unit to participate 
in a deferred compensation plan. 

The relevant Florida statute, F.S. 112.215, states in part: 

In accordance with a plan of deferred compensation which has been approved as 
herein provided, the state or any state agency, county, municipality, other political 
subdivision, or constitutional county officer may, by contract or a collective 
bargaining agreement, agree with any employee to defer all or any portion of that 
employee's otherwise payable compensation and, pursuant to the terms of such 
approved plan and in such proportions as may be designated or directed under that 
plan, place such deferred compensation irt savings accounts or use the same to 
purchase fixed or variable life insurance or annuity contracts, securities, evidence 
of indebtedness, or such other investment products as may have been approved 
for the purposes of carrying out the objectives of such plan. Such insurance, 
annuity, savings, or investment products shall be underwritten and offered in 
compliance with the applicable federal and state laws and regulations by persons 
who are duly authorized by applicable state and federal authorities. (F.S. 
112.215(3)) (Emphasis added) 

The statute further provides the basis for establishing the plan and criteria for approving 
the various accounts and investment accounts or vehicles. (F.S. 112.215(5-6)). 

Article 21.07(j) of the JEA Charter specifically provides that "JEA shall have the option 
to establish an employee deferred compensation program separate from the city's employee 
deferred compensation program." Under this authority, the JEA 457 Deferred Compensation 
Plan was established in 2002 for the purpose of providing employees of JEA and employees of 

3 As written, the PUP is scheduled to have 100,000 units at $10.00 per unit. 

3 
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the (now former) St. Johns River Power Park System with a voluntary method deferring taxation 
on compensation until death, retirement or certain other events. See memo dated July 6, 2018 
from Aaron Zahn to JEA Board and as appruv~u by JEA Bua.rd u11 July 30, 2018. 

The PUP is not a traditional deferred compensation plan such as the one currently in 
place with JEA. However, the PUP is akin to and fits with the deferred compensation plan 
allowed by F.S. 112.215. Specifically, the JEA Board has approved the PUP; JEA will seek a 
determination that the compensation deferred by employees to purchase the PUP is not currently 
taxable (F.S. 112.215(5); and that the proceeds to the employees from the PUP, if any, will not 
be included in the employee's taxable income until proceeds are actually received (F.S. 
l 12.215(6)(a)). Finally, the PUP does not impose any liability on JEA, "except to show that the 
payments have been [or will be] remitted for the purposes for which the compensation has been 
deferred." (F.S. 112.215(9)). Specifically, Section 9(c) of the JEA Long-Term Performance 
Unit Plan states, "[t]his Plan is intended to constitute an 'unfunded' program, and no amount 
shall be set aside to fund any payments hereunder prior to the end of the Performance Period. 
JEA's obligations under this Plan are unfunded and unsecured, and the Participants have no 
rights other than those of general unsecured creditors of the JEA Group with respect to any 
payment hereunder." Further, a JEA Employee stands to gain nothing if the Threshold Value 
Target is not attained during the applicable Performance Period. (Section 2(t) of the JEA Long
Term Performance Unit Plan). 

If requested, we can provide a more detailed analysis but our initial review is that the 
PUP appears to be a permissible form of deferred compensation under F.S. 112.215. 

In addition to the requirements under F.S. 112.215, the Administrator of the PUP should 
consult F .S . 112.21 to determine the applicability of requirements of custodial accounts in which 
the deferred compensation used to purchase performance units will be held. It is our 
understanding that JEA intends to hold the deferred compensation in an interest-bearing FDIC 
insured account such as those currently used for other existing JEA deferred compensation plans. 

3. JEA is Not Pledging Credit to Participating Empioyees 

Article 7, Section 10 of the Florida Constitution prohibits JEA from becoming a "joint 
owner with, or stockholder of, or giv[ing], lend[ing] or us[ing] its taxing power or credit to aid 
any corporation, association, partnership or person." As indicated above, JEA is not giving or 
using its taxing power or credit to help any JEA employee who purchases a PUP with deferred 
compensation. The Florida Supreme Court has described the pledging of credit as follows: 

4843-2674-3719 .2 

As used in Article VII, section 10, "credit" means "the imposition of some 
new financial liability upon the State or a political subdivision which in effect 
results in the creation of a State or political subdivision for the benefits of private 
enterprises. This Court has explained that the lending of public credit rm:aus: 
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[T]he assumption by the public body of some degree of direct or indirect 
obligation to pay a debt of the third party. Where there is no direct or indirect 
undertaking by the public body to pay the obligation from public funds, and no 
public property is placed in jeopardy by a default of the third party, there is no 
lending of public credit. 

Under this definition, we conclude that the COP's in this case do not 
contemplate a pledge of the District's credit, and that only a public purpose, and 
not a paramount public purpose, need be shown. 

Miccouskee Tribe v. South Florida Water Management District, 48 So.3d 
811 , 823 (Fla. 2010) (internal citations omitted). 

As earlier explained, a participating employee only realizes a gain on the deferred 
compensation used to purchase the PUP if the Threshold Value Target set forth on the 
Redemption Price Schedule is attained during the applicable Performance Period, i.e. there is an 
increase in value of JEA itself. No public property is placed in jeopardy by default of the 
participating employee or any other third party. 

Given that no credit is being pledged, Article VII, Section 10 requires only that a public 
purpose be met. The PUP's stated public purpose is to "provide a means by which employees of 
JEA may be given incentives to (i) remain with JEA, (ii) drive value for customers, (iii) drive 
value for the community of Northeast Florida; (iv) drive environmental value, and (v) drive 
financial value for JEA and the City of Jacksonville. (Section l(a) of the JEA Long-Term 
Performance Unit Plan)." 

The Florida Attorney General has opined that "if the expenditure primarily or 
substantially serves a public purpose, the fact that the expenditure may also incidentally benefit 
private individuals does not violate Article VII, section I 0. "AGO 2005-02. The AGO further 
stated that the determination of whether the expenditure of funds fulfills a public purpose is one 
that the legislative body, in this case the JEA Board, must make. Id As noted above, the PUP 
specifies the public purpose, and the JEA Board has approved the PUP. 

3. The PUP is Permissible under Florida Laws related to "Extra Compensation" 

JEA's PUP gives employees the choice of purchasing units that can increase in 
value if the value of JEA increases and decrease in value if the value of JEA decreases. The Plan 
is voluntary and requires employees that wish to participate to buy-in by deferring their personal 
compensation to purchase the units and to execute an agreement pertaining to the Plan. As 
developed below, the Plan does not therefore constitute "extra compensation" under section 
215. 4 25, Florida Statutes. 

5 
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Section 215 .425 provides that "no extra compensation shall be made to any [public 
employee] after the service has been rendered or the contract made." The intent behind this 
provision is that public employees should not receive gratuities for services that were already 
rendered. AGO 2005 07 ("The purpose of such a provision is to prevent paym~nts in the nature 
of gratuities for past service, and the restriction pertains to extra compensation given after 
service has been performed, not to compensation earned during service."). 

We have reviewed the applicable legislative history of section 215.425 and have not 
identified anything suggesting that plans such as the PUP are, or are intended to be, prohibited by 
the statute. The provision applies principally in instances where public employees were to 
receive retroactive compensation for work already performed. See AGO 92-49 (holding that the 
Police Pension Board of Trustees could not pay a cost of living allowance to a retired police 
officer already receiving pension benefits for prior services); see also AGO 91-51 (holding that 
severance payments in lieu of notice violated the provision because the employee renders no 
service after termination and the payments were compensation for work already performed). 

JEA's PUP plainly does not constitute "extra compensation" because the redemption 
payments are not compensation for the services that the employees render as part of their 
employment with JEA. Rather, the PUP allows all eligible employees to participate throueh a 
voluntary payment in enterprise creation at the risk of not receiving a return on the investment 
made to purchase the performance units. The PUP also does not serve to provide gratuities to the 
employees for their past service that they have been previously paid for and does not serve as a 
bonus program or incentive program to reward employees. Indeed, to participate in the Plan, JEA 
employees must opt-in at their sole discretion and expend their personal funds to purchase the 
units. The number of performance units available for purchase by each employee is directed by 
the Plan Administrator and is based on the employee's position level and annual performance 
review. The redemption payments for the units depend solely on the change in value of JEA. 
Thus, section 215.425 does not apply to the Plan, and the Plan does not constitute "extra 
compensation." 

Conclusion 

We appreciate the opportunity to review the PUP. Please call ifthere are any questions. 

6 
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This memorandum addresses the Long Term Performance Unit Plan (the "PUP" or the 
"Plan") approved by the JEA Board on July 23, 2019 and laws relating to its implementation. 

Description of the PUP 

The PUP 1 allows eligible employees to defer compensation to purchase a specified number 
of performance units from JEA and redeem them in later years for a cash payment equal to the 
redemption price. Any eligible employee may decide to participate or decline. 

Eligible employees include all full-time JEA employees (including full-time attorneys from 
the Office of the General Counsel dedicated exclusively to JEA, appointed employees, and 
represented employees) actively employed with JEA for at least three months prior to the 
performance units purchase date. The eligibility of employees to participate in the program 
depends solely on their employment status and execution of and compliance with a performance 
plan participation agreement (Exhibit 2). To participate, the employee must agree to comply with 
the following covenants: (i) devote his/her best efforts to faithfully discharge his/her duties on 
behalf of the JEA and not take any action that would be contrary to the best interests of the JEA 

1 Attached as Exhibit 1 is the JEA Long-Term Performance Unit Plan, the plan document. 
Exhibit 2 is the Long-Term Performance Unit Agreement, which an individual employee will sign. 

4846-6870-2377.2 



I 
l 

l 

:FOLEY 
FOLEY & LARDNER LLP 

and (ii) not disclose confidential JEA information except as required by law or to perform 
employment duties. A breach of these covenants would result in the forfeiture of unvested units 
except for a return of the aggregate purchase price for such units. The agreements regarding the 
Plan wi11 be subject to sections 409A and 457(f) of the Internal Revenue Code and will be governed 
by the laws of Florida and subject to arbitration in Duval County. 

A pool of units will be allocated2 amongst employees based on his/her position level and 
the most recent annual perfonnance review. The units will be available for purchase at $10.00 per 
unit in the first months of the calendar year following the calendar year in which JEA's annual 
financial audit statement is completed. Unpurchased units will return to the pool. Eligible 
employees will pay the purchase price of the unit by electing to defer a portion of his/her salary 
(equal to the aggregate purchase price for the performance units) into an FDIC-insured savings 
account. At redemption, the employee will receive a cash payment in the amount of the redemption 
price that will include the purchase price paid per unit. JEA's Chief Financial Officer will calculate 
the redemption price, and it will be certified by the Plan Administrator (the JEA Compensation 
Committee chair) no later than 30 days following the completion of JEA's annual financial audit 
statement. · 

The calculation of the redemption price is dependent on JEA's current year value, which is 
defined as the sum of JEA's net position per JEA's annual audited financial statement, the aggregate 
consideration paid, distributed, credited, or otherwise provided to the City of Jacksonville during 
the 12-month period prior to the end of the performance period, and the aggregate consideration 
paid, distributed, credited, or otherwise provided to JEA's customers during the 12-month period 
prior to the end of the performance period. Depending on the increase or decrease of JEA's current 
year value, the redemption price for the units will increase or decrease. Payments made regarding 
the units will be paid less applicable withholding taxes. 3 

The employee must be actively employed on the vesting date for the units to vest. If an 
employee is involuntarily terminated (without cause or due to death or disability) prior to the 
vesting date, then the employee will receive a payment for the units at the same time as the amounts 
would have been paid had the employee not been terminated. If the employee's termination of 
employment is voluntary, then the employee forfeits the units. lfan employee is retirement-eligible 
and retires prior to the vesting date, the units will vest on the normal vesting date. 

2 The allocation of performance units available to each employee for purchase will be 
directed by the JEA Compensation Committee Chair, who is the Administrator of the Plan. 

3 As a part of the JEA's Board's exploration of alternative scenarios to address the utility's 
fiscal challenges, JEA is also considering selling the utility. If that occurs, the performance period 
ends, the amount owed to the employee will become the obligations of the acquirer to be paid post
closing, and the PUP will be extinguished. 

2 
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Questions Related to PUl) 

Since inception, a number of questions have been asked about the PUP. These questions 
are addressed below. 

1. Does JEA have the authority to issue the PUP? 

Article 21 of the City of Jacksonville Charter (the "Charter") provides plenary power to 
JEA to "manage, operate and promote the utilities system." (Charter at s. 2 l.04(a)). JEA may 
"enter into contracts with any person or entity, public or private, deemed necessary or desirable by 
JEA in connection with carrying out its powers and duties." (Charter at s. 2l.04(e)) (Emphasis 
added). JEA may also "do all acts and deeds necessary, convenient or desirable, incidental to the 
exercise and performance of the powers and duties granted to JEA in this article." (Charter at s. 
21.04(t)). 

JEA's powers relating to employees is stated in Section 21.08 of the Charter: 

All employees of the utilities system shall be employees of JEA and shall be subject 
to articles 16 and 17 unless otherwise provided by the council, which shall be and 
continue to be the legislative body as provided in section 447.203(10), Florida 
Statutes. JEA shall be fully responsible for the administration and operation of all 
utility services as set out in this article and in order to meet its administrative and 
operational responsibilities, JEA shall have full and independent authority to hire, 
transfer, promote, discipline, terminate and evaluate employees engaged to provide 
any and all of the utilities services for which it is responsible and accordingly, 
consistent with the provisions of anicle 17, JEA may establish employment policies 
relating to hiring, promotion, discipline and termination, and other terms and 
conditions of employment, and enter into negotiations with employee organizations 
with respect to wages, hours and terms and conditions of employment and take such 
other employment related action as needed to assure effective and efficient 
administration and operation of the utilities system. In order to effectively 
implement the foregoing, JEA shall perform all functions with regard to its own 
employees that are performed by the City department or division which oversees 
city employees in regard to personnel matters .... (emphasis added). 

Except for dcfcncd compcnsation,4 the Charter docs not specifically state that JEA 
may establish terms of compensation. But compensation is an integral pmt of employment 
and by implication is included within the phrase "other terms and conditions of 
employment." JEA's "full and independent authority" over its employees is essentially 
mt:auiugless if JEA cannot set the terms of compensation. 

4 Section 21.090). 

3 
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The PUP is a form of deferred and long-term incentive compensation which is well 
within JEA's right to establish absent explicit and contrary authority. This inherent power 
is evident by Section 21.05 of the Charter: 

The powers of JEA shall be construed liberally in favor of JEA. No listing of powers 
included in this article is intended to be exclusive or restrictive and the specific 
mention of, or failure to mention, particular powers in this article shall not be 
construed as limiting in any way the general powers of JEA as stated in Section 
21.04. It is the intent of this article to grant to JEA full power and right to exercise 
all authority necessary for the effective operation and conduct of JEA. It is further 
intended that JEA should have all implied powers necessary or incidental to 
carrying out the expressed powers and the expressed purposes for which JEA is 
created. The fact that this article specifically states that JEA possesses a certain 
power does not mean that JEA must exercise such power unless this article 
specifically so requires. JEA's power to levy special assessments shall not be 
deemed to be the power to levy taxes. 

The issue, then, is whether the PUP lends to the effective operation and conduct of JEA. 
The PUP and the individual Long-Term Performance Unit Agreement each contain the following 
recital stating the PUP's purpose: 

JEA desires to have long-term incentives, in accordance with its total compensation 
philosophy approved by the Board in January 2019 and the compensation 
framework established by the Board in June 2019 that motivates Employees to 
drive the customer, community and environmental value of JEA. 

The PUP further specifies its purpose in Section 1 (a) and (b): 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain 
with JEA, (ii) drive value for customers, (iii) drive value for the community of 
North East Florida, (iv) drive environmental value, and (v) drive financial value for 
JEA and the City of Jacksonville. 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives 
for such Employees to exert maximum efforts for the success of JEA and for the 
benefit of JEA's customers and the community it serves and the City of 
Jacksonville. 

Based on the plenary power granted to JEA, and the PUP's stated purposes, we conclude 
JEA has the authority to implement the PUP. 

4 
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2. May JEA establish who is eligible to purchase a PUP? 

All JEA employees are eligible to participate in the PUP. "Employee" means: 

"Employee" means, except as otherwise recommended by JEA's Chief Executive 
Officer and approved by the Administrator, any (i) full-time employee of the JEA 
Group who has been employed by any member of the JEA Group for at least three 
(3) months prior to the Purchase Date and (ii) full-time attorney from the Office of 
the General Counsel of the City of Jacksonville who is dedicated exclusively to 
JEA for at least three (3) months prior to the Purchase Date. (JEA Long-Term 
Performance Unit Plan at Section 2(k). (PUP at Section 2(k)). 

The Charter provides the General Counsel may "employ, supervise and terminate assistant 
counsels to assist with the efficient provisions of legal services for the City's independent 
agencies." (Charter at s. 7.01)). "The general counsel shall appoint assistant counsels and fix their 
compensation subject to the approval of the mayor." (Charter at s. 7.07)). Nothing in these 
provisions prohibit an assistant counsel assigned to JEA from participating in the PUP, provided 
that the General Counsel has authorized it. 

3. Does the PUP Violate Article 21.09 of the Charter? 

Article 21.09 of the Jacksonville City Charter contains the following provision related to 
the award of contracts by JEA: 

Section 21.09. - Awards of contracts. 

(a) JEA shall not be subject to the provisions o f Chapter 126, Ordinance Code of the 
City of Jacksonville, as the same may be amended from time to time, however, 
JEA in entering into any contracts relating to the construction, reconstruction, 
repair, operation or maintenance of the utilities system or the purchase of supplies, 
equipment, machinery and materials for the utilities system or the contracting or 
otherwise purchasing for any advisory, professional or any other services may 
establish such rules, regulations or procedures as it may deem desirable or 
necessary in connection therewith. In the absence of such specific authority, rules, 
regulations or procedures, JEA shall follow the provisions of haptcr 126 of the 
Ordinance Code of the City of Jacksonville, as the same may be amended from 
time to time. JEA shall have the right to reject any and all bids, in whole or in 
part, in the best interests of .TEA. Nothing in this chapter shall be construed to 
limit the power of .TEA to construct, repair, or improve the utilities system, or any 
part thereof, or any addition, betterment or extension thereto, directly by the 
otlicers, agents, and employees of JEA, or otherwise by contract. JEA is 
authorized to implement and to take all actions necessary to administer a 
purchasing and procurement program directed to Minority Business Enterprises 
including, but not limited to, prime contractors, subcontractors, consultants, 

5 
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subconsultants, and suppliers. Any such Minority Business Enterprise program 
shall be implemented by JEA to remedy discrimination or the present effects of 
past discrimination, if any, suffered by Minority Business Enterprises in the 
business community in the area served by JEA. For purposes of this chapter, the 
term "Minority Business Enterprise" shall be defined by JEA and shall include, at 
a minimum, those business entities that are legitimately owned, operated and 
controlled by persons who have been shown to have been discriminated against 
or who suffer from the present effects of past discriminations, if any, in the 
business community in the area served by JEA. Such program shall be used to 
redress and remedy discrimination or the present effects of past discrimination, if 
any, as may be determined by JEA, and which are shown to have been suffered 
by Minority Business Enterprises, in the business community in the area served 
by JEA. 

(b) No member of JEA or officer or employee thereof shall either directly or 
indirectly be a party to, or be in any manner interested in, any contract or 
agreement with JEA for any matter, cause or thing whatsoever in which such 
member shall have a financial interest or by reason whereof any liability or 
indebtedness shall in any way be created against .TEA. If any contract or agreement 
shall be made in violation of the provisions of this section the same shall be null 
and void and no action shall be maintained thereon against JEA. 

Section 21.09 relates to procurement, not employee compensation. Section 21.09(a) 
clearly relates to those contracts where a competitive procurement process must be used. ("JEA 
shall follow the provisions of Charter 126 .... "). This type of process is not used in employee 
matters. 5 When read together, sections 21 (a) and (b) contemplate and relate to an award of 
contracts to vendors or suppliers to JEA rather than to employment or compensation agreements. 
This is evident by a number of factors. 

First, the PUP is not awarded to employees or subject to any procurement process. The 
PUP is a voluntary benefit program in which an employee may or may not participate. To 
participate, the employee must purchase the PUP on the same terms as any other participant. 
JEA is not selecting or awarding the right to participate in the PUP. The Plan Administrator or 
designee determines the number of PUPs an individual may purchase. 

Second, if Section 2 l .09(b) precluded the PUP (as some form of impermissible contract 
between employees and JEA), it would also preclude other forms of contractual indebtedness 
such as (a) individual employment agreements providing for compensation except for services 
previously performed; (b) pension obligation to JEA employees, namely Unfonded Actual 
Award Liability; and (c) deferred compensation. Each of these agreements give JEA employees 
a "financial interest" in JEA and a potential indebtedness of JEA. Allowing these items, but 

5 Section 21.08 (JEA may "enter into negotiations with employee organization.") 

6 
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prohibiting the PUP would be inconsistent with Charter provisions (previously discussed) 
allowing JEA to establish terms and conditions of employment. 

Third, the PUP requires an employee to invest deferred compensation into the PUP. An 
indebtedness is only created above the original investment if the Net Position Value is 
correspondingly increased. 

4. Do some PUP participants have an advantage over others in deciding whether to 
participate? 

The PUP is available only to a defined group of individuals - JEA employees and certain 
attorneys assigned to JEA. Thus, the PUP is not open to the "public." Some have questioned 
whether certain individuals within the eligible group will have an impermissible advantage over 
others due to position held or access to information. The answer is "no." 

Because the PUP involves only transactions between JEA, on the one hand, and employees 
and attorneys of JEA, all of whom are "insiders," on the other, the PUP raises no insider trading 
concerns. Insider trading under the securities laws requires a transaction with an "outsider" who 
is disadvantaged in a transaction with an insider due to lack of information, and no such outsiders 
are involved in the PUP. 

Apart from insider trading concerns, it is important for securities law purposes that all of 
the PUP participants be provided with all material financial information about JEA and all material 
information about how the PUP payments will be calculated when they make their Deferral 
Elections, so that they are able to make an informed investment election. We understand that this 
requirement will be addressed as follows: 

4846-6870-2377 .2 

• Each participant will receive a copy of the PUP document itself, which outlines the 
conditions of an employee's participation. Except for the precise number of PUPs 
made available to a particular individual, the terms are the same for all employees. 

• Schedule A provides employees information as to how the PUP value is calculated. 
The "Value Change Percentage", as discussed in Schedule A, determines the 
increase or decrease of the Redemption Price. That determination is based on 
JEA's audited financial statements and the aggregate consideration paid, 
distributed, credited or otherwise provided to the City and to JEA customers during 
the "Performance Period," all of which are public records. 

• JEA intends to provide employees extensive information, including risk factors and 
hypothetical projections, during the enrollment period to assist employees with 
deciding whether to purchase one or more PUP(s). Each employee will receive the 
same information. 
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• A representative of JEA's HR department will be available to answer questions 
from employees and employees will be strongly encouraged to obtain their own 
financial and legal counsel to advise on the Plan should they chose to do so. 

There is also a concern over potential inequities among individual participants if some 
employees have access to information that others do not. So long as all material information 
relating to the PUP value calculation is disclosed to all participants, they have sufficient 
information to make a fully informed decision concerning their Deferral Election, and the fact that 
some participants have access to additional information does not impact the fairness of the other 
participants' Deferral Elections. To the extent there is concern that some participants may gain 
access to additional material information relating to the PUP value calculation, , JEA may avoid 
such concerns over inequity by (a) requiring those participants to elect to decide whether to 
participate in the PUP prior to receiving that material information or (b) excluding those 
participants from the PUP. 

The PUP mitigates any remaining risk from these concerns by limiting the amounts that 
may be invested and allowing only future deferred compensation to be invested, (thus preventing 
an employee from investing (or jeopardizing) additional personal monies or obtaining money from 
any other source to purchase the PUP). 

5. Does the PUP comply with the Florida Code of Ethics for Public Officers and 
Employees? 

JEA employees eligible for the PUP are covered by F.S. 112.311, the Florida Code of 
Ethics for Public Officers and Employees. See F.S. 112.312(2) defining "agency" to include a 
"municipal government entity of this state." The prohibitions discussed below relate to employees 
of covered agencies. 

It is important to evaluate the purpose of the PUP in reviewing the applicable ethics laws . 
The PUP clearly states its purpose: 

The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain 
with JEA, (ii) drive value for customers, (iii) drive value for the community of 
Northeast Florida, (iv) drive environmental value, and (v) drive financial value for 
JEA and the City of Jacksonville. (PUP at Section 1 a). 

Nothing in the stated purpose or the actuality of the PUP creates a conflict between 
the participating employee and JEA or the customers JEA serves. Indeed, participating 
employees only stand to benefit if the value of JEA increases. 

The Florida Code of Ethics for Public Officers and Employees makes it clear that the 
applicable laws are designed to prevent conflicts between the personal interests of employees and 
the public. The law also states that governmental agencies (e.g. JEA) may take measures to retain 

8 
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employees and that the code of ethics should not be a barrier from doing so. F.S. 112.311 specifies 
this intent: 

1) It is essential to the proper conduct and operation of government that public 
officials be independent and impartial and that public office not be used for private 
gain other than the remuneration provided by law. The public interest, therefore, 
requires that the Jaw protect agai nst any confl ict of interest and establish standards 
for the conduct of elected officials and government employees in situations where 
conflicts may exist. 

(2) It is also essential that government attract those citizens best qualified to serve. 
Thus, the law against c n:flict of interest must be so designed as not to impede 
unreasonably or unnecessarily the recrnilment and retention by government of 
those best qualified to serve. Public officials should not be denied the opportunity, 
available to all other citizens, to acquire and retain private economic interests 
except when conflicts with the responsibility of such officials to the public cannot 
be avoided. 

( 4) It is the intent of this act to implement these objectives of protecting the 
integrity of government and of facilitating the recru itment and retent i n of qualified 
personnel by prescribing restrictions against conflicts of interest without creating 
unnecessary barriers Lo pubti · service. 

(5) It is hereby declared to be the policy of the state that no officer or employee 
of a state agency or of a county, city, or other political subdivision of the state, and 
no member of the Legislature or legislative employee. shall have any interest. 
fi nancial or otherwise, direct or indirect: engage in any business transaction or 
professional a.ctivi'!v; or inuur any obligation of any nature which i in sub Lantial 
confl ict with lhe proper di . charge of bis or her clutie in the public interest. To 
implement this policy and strengthen the faith and confidence of the people of the 
state in their government, there is enacted a code of ethics setting forth standards 
of conduct required of state, county, and city officers and employees, and of officers 
and employees of other political subdivisions of the state, in the performance of 
their official duties. It is the intent of the Legislature that this code shall serve not 
only as a guide for the official conduct of public servants in this state, but also as a 
basis for discipline of those who violate the provisions of this part. (Emphasis 
added) 

Nothing in the PUP is prohibited by the legislative intent expressed in F.S. 112.311. Indeed, 
the PUP promotes the legislative intent of recruiting and retaining governmental employees. 
Contrary to creating a conflict of interest, the PUP aligns the interest of employees and .IRA, 
creating long-term value for JEA and its customers. 

9 
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Additionally, there is very limited appellate case law interpreting F.S. 112.311.6 But, 
certain cases and Attorney General Opinions provide further guidance, though not arising from 
potential compensation vehicles such as the PUP. The opinions underscore the intent behind the 
statute and the ills the statute is designed to prevent. 

First, a conflict must be substantial to be prohibited. AGO 1973-215 ("the personal 
investment in an enterprise that is prohibited by the act is one that will create a' substantial conflict' 
between his private interest and the public interest"). See also AGO 1980-71 ("Thus, we do not 
believe that the Code of Ethics should be interpreted to prohibit the most remote possibilities of 
conflicts of interest, but rather to prohibit those relationship which are in substantial conflict with 
the proper discharge of duties in the public interest.") 

Second, the Code of Ethics is designed to prevent individuals from acting against the 
interest of their agency or the public. "A primary objective of the Code of Ethics is that 
governmental officials avoid recurring situations in which there is a temptation to place personal 
gain, economic or otherwise, above the discharge of their fiduciary duty to the public." Zerweck 
v. State, 409 So.2d 57, 60 (Fla. 4th DCA 1982). Contrary to acting against the interest of JEA, the 
PUP is designed to encourage employees to personally invest in JEA and work to increase its 
value. Only if this occurs does the PUP gain value and the employee stand to benefit. Thus, the 
interests of JEA employees and .TEA itself are strictly aligned. 

Likewise, the PUP does not violate the more specific prov1s1ons of Chapter 112. 
Specifically: 

a. The PUP is not a Prohibited Gift 

To participate in the PUP the employee must do a "Deferral Election." A "Deferral 
Election" means: 

"Deferral Election" means an election by an Employee under the Agreement to 
d for pay to purchase Performance Units under this Plan payable fo r services lo be 
performed in calendar years beginning after the date the Election Notice becomes 
irrevocable. An Employee shall make a new Deferral Election with respect to each 
Performance Period to the extent that such Employee is eligible to participate in 
this Plan for such Performance Year. (PUP at Section 2(h)). (Emphasis added) 

An employee who purchases a PUP is not receiving a "gift" as defined in F.S. 112. F.S. 
112.311(b)1 states that a "gift" does not include "salary, benefits, services, fees, commissions, 
gifts or expenses associated primarily with the donee's employment, business, or service as an 
officer or director of a corporation or organization." The participating employee is deferring a part 

6 The statute was enacted in 1974. Legislative history is only available in the state 
library. We have not yet been able to access that legislative history. 
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of his or her salary to purchase the PUP. As such, the restrictions of F.S. 112.313(2) prohibiting 
a public officer from soliciting or accepting a gift do not apply. 7 

b. The PUP is not Unauthorized Compensation. 

Florida Statute 112.313( 4) prohibits a public officer from accepting unauthorized 
compensation if the public officer knew or reasonably should have known that "it was given to 
influence a vote or action in which the officer, employee, or local government attorney was 
expected to participate in his or her official capacity." This section does not apply to the PUP. 
First, nothing is "given" to the participating employee. The PUP is a fom1 of deferred 
compensation which has been duly authorized and adopted by the JEA Board. Employees choose 
how much, if any, of their earned compensation to defer for the purchase of allotted Plan units. 
Moreover, the PUP is offered to employees generally and not any individual specifically. 
Participation is purely voluntary. Thus, the PUP cannot be said to influence any individual or 
particular action. If anything, the PUP is designed to promote retention across all levels of JEA 
employees and increased or improved performance. 

c. The PUP Does Not Confer a Special Benefit to a Particular Employee. 

All JEA employees, as well as defined representatives of the Office of General Counsel, 
are eligible to purchase a PUP. This class is similar to JEA employees who are eligible to 
participate in the JEA deferred compensation plan, i.e. it is a benefit incidental to their 
employment. It is not a special privilege, benefit or exemption solely for a particular individual 
or one which a particular individual can secure for himself. Thus, the PUP is not prohibited by 
F.S. 112.313(6) (prohibits a public employee from using an official position to secure a special 
privilege, benefit or exemption for himself.) 

d. A Participating Employee Does Not Misuse a Public Position 

Section. 112.313(6) prohibits misuse of public position. That statute provides: 

No public officer, employee of an agency, or local government attorney shall 
corruptly use or attempt to use his or her official position or any property or 
resource which may be within his or her trust, or perform his or her official duties, 
to secure a special privilege, benefit or exemption for himself, herself, or others. 
The section shall not be construed to conflict with s. 104.31. (Emphasis added) 

7 This conclusion is further strengthened by the definition of gift within F.S. 
112.312(12)(a). A gift "for purposes of ethics in government and financial disclosure required by 
law. means that which is accepted by a donee or by another on the donee's behalf, or that which is 
paid or given to another for or on behalf of a donee, directly, indirectly, or in trust for the donee's 
benefit or by any other means, for which equal or greater consideration is not given within 90 
days .. . " 

11 
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The PUP is available to all employees who may decide whether or not to participate and 
is incidental to their employment (e.g. a form of deferred compensation). No individual is able 
to secure something not available to other JEA employees. It is also important to note that the 
PUP was developed at the instruction of the JEA Board, authorized by it, and will be 
administered under Board auspices and the redemption price certified by the Board. Further, an 
independent auditor will certify all values and financial results that will substantiate the value of 
the PUP. No individual can affect or create a benefit which is not approved or authorized by the 
Board. And, no JEA Board member can participate in the PUP. Thus, there is complete 
independence of participants from the creation and authorization of the PUP and certification of 
values related to the PUP. 

To establish a violation of s. 112.313(6), the following elements must be proven by clear 
and convincing evidence: 

"(a) the employee used or attempted to use his official position; (2) to secure a 
special privilege, benefit or exemption for himself or another and (3) acted 
corruptly in doing so, that is, with wrongful intent and for the purpose of 
benefiting himself or another person from some act or omission, which is 
inconsistent with the proper performance of his public duties. Corruptly is 
statutorily defined as being done with a wrongful intent and for the purpose of 
obtaining, or compensating or receiving compensation for, any benefit resulting 
from act or omission of a public servant which is inconsistent with the proper 
performance of his or her duties. To satisfy this statutory element, proof must be 
adduced that Siplin [the Respondent/Appellant] acted with reasonable notice that 
[his or her] conduct was inconsistent with the proper performance of his or her 
public duties and would be a violation of the law of the code of ethics. Sip/in v. 
Commission on Ethics, 59So.3d150, 151-152 (Fla. App. 5rh Dist. 2011) (internal 
citations omitted). 

Employees eligible to participate in the PUP are not receiving compensation inconsistent 
with the proper performance of their duties. Indeed, the PUP is based on the employee properly 
perfo1ming their duties and incentivizing them to do so. Moreover, all eligible participants are 
properly advised of the conditions of eligibility to participate in the PUP and its terms. The JEA 
Board has approved the PUP and the employee does not have notice that the PUP is inconsistent 
with performing his or her duties. Consequently, the PUP, and those who participate in it, do not 
violates. 112.313(6). 

6. Must the PUP Be Registered under the Securities Laws? 

The PUP is exempt from registration under the securities laws. As described above, the 
PUP is an opportunity for JEA employees to defer compensation, purchase units within the PUP, 
and realize gain, if any, if the enterprise value of JEA increases. The PUP is designed to allow 
employees to personally invest in the enterprise growth of JEA in the next three years (i.e. 
encourage employees to have "skin in the game" with respect to improving the health of the utility). 

12 
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JEA's performance will be measured on the change in JEA's net position during the performance 
period. 

A security may be considered any situation where individuals invest money in a common 
enterprise with the expectation to earn a profit solely through the efforts of someone other than 
themselves. Employees must remain employed to receive benefits under the PUP. The 
employees' continued effort is required. Moreover, since the performance units are being issued 
and sold by JEA, then the performance units are exempt from registration under both the federal 
and state securities laws. The units are exempt from registration since they are being issued by a 
public instrumentality of a state. Section 3(a)(2) of the Securities Act of 1933 and Section 
517 .051 ( 1) of the Florida Statutes provide this exemption. 

As long as the total subscription for the PUP does not exceed $1,000,000, 8 the municipal 
securities disclosures required for offerings of $1,000,000 or more as provided by Rule 15c2-12 
of the Securities Exchange Act of 1934 will not be applicable. 

7. Is the PUP a Deferred Compensation Plan Allowed by Florida Law? 

Florida law and the JEA Charter allow employees of a governmental unit to participate in 
a deferred compensation plan. 

The relevant Florida statute, F.S. 112.215, states in part: 

In accordance with a plan of deferred compensation which has been approved as 
herein provided, the state or any state agency, county, municipality, other political 
subdivision, or constitutional county officer may, by conlracl or a collective 
bargaining agreement, agree with any employee to defer all or any portion of that 
employee's otherwise payable compensation and, pursuant to the terms of such 
approved plan and in such proportions as may be designated or directed under that 
plan, piace such deferred compensation in savings accounts or use the same to 
purchase fixed or variable life insurance or annuity contracts, securities, evidence 
of indebtedness. or such other investment products as may have been approved for 
the purposes of carrying out the objectives of such plan. Such insurance, annuity, 
savings, or investment products shall be underwritten and offered in compliance 
with the applicable federal and state laws and regulations by persons who are duly 
authorized by applicable state and federal authorities. (F.S. 112.215(3)) (Emphasis 
added) 

The statute further provides the basis for establishing the plan and criteria for approving 
the various accounts and investment accounts or vehicles. (F.S. 112.215(5-6)). 

8 As written, the PUP is scheduled to have 100,000 units at $10.00 per unit. 

13 
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Article 21.07(j) of the JEA Charter specifically provides that "JEA shall have the option to 
establish an employee deferred compensation program separate from the city's employee deferred 
compensation program." Under this authority, the JEA 457 Deferred Compensation Plan was 
established in 2002 for the purpose of providing employees of JEA and employees of the (now 
fom1er) St. Johns River Power Park System with a voluntary method deferring taxation on 
compensation until death, retirement or certain other events. See memo dated July 6, 2018 from 
Aaron Zahn to JEA Board and as approved by JEA Board on July 30, 2018. 

The PUP is not a traditional deferred compensation plan such as the one currently in place 
with JEA. However, the PUP is akin to and fits with the deferred compensation plan allowed by 
F .S. 112.215. If JEA desires to treat the PUP as a deferred compensation plan pursuant to § 112.215, 
the JEA Board must approve the PUP (it has); as required JEA will seek a determination that the 
compensation deferred by employees to purchase the PUP is not currently taxable (F.S. 112.215(5) 
and (6)(b)); and that the proceeds to the employees from the PUP, if any, will not be included in 
the employee's taxable income until proceeds are actually received (F.S. 1l2.2 l 5(6)(a)). Finally, 
the PUP does not impose any liability on JEA, "except to show that the payments have been [or 
will be] remitted for the purposes for which the compensation has been deferred." (F.S. 
112.215(9)). Specifically, Section 9(c) of the JEA Long-Term Performance Unit Plan states, 
"[t]his Plan is intended to constitute an 'unfunded' program, and no amount shall be set aside to 
fund any payments hereunder prior to the end of the Performance Period. JEA's obligations under 
this Plan are unfunded and unsecured, and the Participants have no rights other than those of 
general unsecured creditors of the JEA Group with respect to any payment hereunder." Further, a 
JEA Employee stands to gain nothing if the Threshold Value Target is not attained during the 
applicable Performance Period (Section 2(t) of the JEA Long-Term Performance Unit Plan). 

In addition to the requirements under F.S. 112.215, the Administrator of the PUP should 
consult F.S. 112.21 to detennine the applicability of requirements of custodial accounts in which 
the deferred compensation used to purchase performance units will be held. It is our understanding 
that JEA intends to hold the defe1Ted compensation in an interest-bearing FDIC- insured account 
such as those currently used for other existing JEA deferred compensation plans. 

8. Is JEA Pledging Credit to Participating Employees? 

Article 7, Section 10 of the Florida Constitution prohibits JEA from becoming a "joint 
owner with, or stockholder of, or giv[ing], lend[ing] or us[ing] its taxing power or credit to aid any 
corporation, association, partnership or person." As indicated above, JEA is not giving or using 
its taxing power or credit to help any JEA employee who purchases a PUP with deferred 
compensation. The Florida Supreme Court has described the pledging of credit as follows: 

4846-6870-2377 .2 

As used in Article VII, section 10, ''credit" means "the imposition of some 
new :financial liability upon the State or a political subdivision which in effect 
results in the creation of a State or political subdivision for the benefits of private 
enterprises. This Court has explained that the lending of public credit means: 

14 



:FOLEY 
FOLEY & LARDNER LLP 

[T]he assumption by the public body of some degree of direct or indirect 
obligation to pay a debt of the third party. Where there is no direct or indirect 
undertaking by the public body to pay the obligation from public funds, and no 
public property is placed in jeopardy by a default of the third party, there is no 
lending of public credit. 

Under this definition, we conclude that the COP's in this case do not 
contemplate a pledge of the District's credit, and that only a public purpose, and 
not a paramount public purpose, need be shown. Miccouskee Tribe v. South Florida 
Water Management District, 48 So.3d 811, 823 (Fla. 2010) (internal citations 
omitted). 

Further, as previously stated, any amount owed to employees under the PUP will 
become the obligation of the acquirer to be paid post-closing. 

As earlier explained, a participating employee only realizes a gain on the defen-ed 
compensation used to purchase the PUP ifthe Threshold Value Target set forth on the Redemption 
Price Schedule is attained during the applicable Performance Period, i.e. there is an increase in 
value of JEA itself. No public property is placed in jeopardy by default of the participating 
employee or any other third party. 

Given that no credit is being pledged, Article VII, Section 10 requires only that a public 
purpose be met. The PUP's stated public purpose is to "provide a means by which employees of 
.TEA may be given incentives to (i) remain with JEA, (ii) drive value for customers, (iii) drive value 
for the community of Northeast Florida; (iv) drive environmental value, and (v) drive financial 
value for JEA and the City of Jacksonville. (Section l(a) of the JEA Long-Term Performance Unit 
Plan)." 

The Florida Attorney General has opined that "if the expenditure primarily or substantially 
serves a public purpose, the fact that the expenditure may also incidentally benefit private 
individuals does not violate Article VII, section 10." AGO 2005-02. The AGO further stated that 
the determination of whether the expenditure of funds fulfills a public purpose is one that the 
legislative body, in this case the JEA Board, must make. Id As noted above, the PUP specifies 
the public purpose, and the JEA Board has approved the PUP. 

9. Is the PUP pennissible under Florida Laws related to "Extra Compensation?" 

The PUP gives employees the choice of purchasing units that can increase in value if the 
value of JEA increases and decrease in value if the value of JEA decreases. The Plan is voluntary 
and requires employees that wish to participate to buy-in by deferring their personal compensation 
to purchase the m1its and to execute an agreement pertaining to the Plan. As developed below, the 
Plan does not therefore constitute "extra compensation" under section 215 .425, Florida Statutes. 

15 
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Section 215.425 provides that "no extra compensation shall be made to any [public 
employee] after the service has been rendered or the contract made." The intent behind this 
provision is that public employees should not receive gratuities for services that were already 
rendered. AGO 2005-07 ("The purpose of such a provision is to prevent payments in the nature of 
gratuities for past service, and the restriction pertains to extra compensation given after service has 
been performed, not to compensation earned during service."). 

We have reviewed the applicable legislative history of section 215.425 and have not 
identified anything suggesting that plans such as the PUP are, or are intended to be, prohibited by 
the statute. The provision applies principally in instances where public employees were to receive 
retroactive compensation for work already performed. See AGO 92-49 (holding that the Police 
Pension Board of Trustees could not pay a cost of living allowance to a retired police officer 
already receiving pension benefits for prior services); see also AGO 91-51 (holding that severance 
payments in lieu of notice violated the provision because the employee renders no service after 
termination and the payments were compensation for work already performed). 

JEA's PUP plainly does not constitute "extra compensation" because the redemption 
payments are not compensation for the services that the employees render as part of their 
employment with JEA. Rather, the PUP allows all eligible employees to participate through a 
voluntary payment in enterprise creation at the risk of not receiving a return on the investment 
made to purchase the performance units. The PUP also does not serve to provide gratuities to the 
employees for their past service that they have been previously paid for and does not serve as a 
bonus program or incentive program to reward employees. Indeed, to participate in the Plan, JEA 
employees must opt-in at their sole discretion and expend their personal funds to purchase the 
units. The number of perfonnance units available for purchase by each employee is directed by 
the Plan Administrator and is based on the employee's position level and annual performance 
review. The redemption payments for the units depend solely on the change in value of JEA. Thus, 
section 215 .425 does not apply to the Plan, and the Plan does not constitute "extra compensation." 

CONCLUSION 

We appreciate the opportunity to review the PUP. Please call if there are any questions. 

16 
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Dear [NAME], 

[INSERT JEA LOGO] 

INVITATION TO PARTICIPATE IN THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

DRAFT 09-26-2019 
CONFIDENTIAL 

As a new benefit to JEA employees, we are delighted to let you know that you are eligible 
to participate in the JEA Long-Term Performance Unit Plan (the "Plan"). The Plan was approved 
by JEA's Board of Directors as part of the long-term compensation framework and is available 
starting in 2020. 

How tlte Plan Works 

The Plan allows you to purchase performance units from JEA referred to as "PUPs." The 
purchase price of each PUP is $10. 00 and is paid by deferring a portion of your pay earned in 2020 
equal to the aggregate purchase price of the PUPs you wish to purchase. The number of PUPs 
available to you to purchase is set forth in the cover letter to the Plan and your Long-Term 
Performance Unit Agreement provided to you. 1 For example, if JEA allocates you five PUPs and 
you wish to purchase all five PUPs, the aggregate purchase price to be deferred from your pay 
earned would be equal to $50.00 ($10.00 x five PUPs). When the PUPs vest, subject to the 
satisfaction of certain conditions, you are eligible to receive a cash payment in consideration for 
the PUPs you purchased. The amount of the cash payment is calculated based on the attainment 
of specified corporate performance metrics and includes the aggregate purchase price you paid for 
your PUPs. For additional information on how the Plan works, please refer to the frequently asked 
questions on Tab A of this invitation booklet. 

Risks Associated witlt Participating in tlte Plan 

As described above, in order to purchase PUPs under the Plan, you must pay a purchase 
price of $10.00 per PUP. As it is possible that you may forfeit the entire amount of the purchase 
price under certain circumstances (for example, if your employment with JEA is terminated for 
cause), you should carefully consider whether to purchase the PUPs. In considering whether to 
purchase the PUPs, you should review the risks described on Tab B of this invitation booklet and 
the financial information contained in Tab C of this invitation booklet. 

Instructions and Additional Information 

If you wish to participate in the Plan and purchase the PUPs, please review this invitation 
booklet carefully and follow the instructions set forth on Tab D of this invitation booklet. All 
required forms and materials must be postmarked by no later than [DATE], 2019. If your required 
forms and materials are postmarked later than [DATE], 2019, your election will not be processed 
and you will not be eligible to purchase PUPs and participate in the Plan.2 

JEA to confirm whether there will be a separate cover letter to the Plan and Long-Term Performance Unit 
Agreement. 

JEA to provide the postmark date. 



For further information concerning the Plan, please contact [NAME], [TITLE] at JEA, via 
email at [EMAIL ADDRESS].3 

This is an exciting time for JEA! 

Sincerely, 

Aaron Zahn 
Managing Director & Chief Executive Officer 

JEA to provide the name, title and email address of the JEA representative. 
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TABA 

QUESTIONS AND ANSWERS ABOUT THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

INTRODUCTION4 

Below are a number of frequently asked questions ("FAQs") regarding the principal 
features of the Plan. The Plan was adopted by the Board at its meeting on July 23, 2019. 

This document is only intended to be a summary. Some provisions are described in 
abbreviated form and others are not mentioned at all. If there is any ambiguity in these FAQs or 
if there is a conflict between these FAQs and the official text of the Plan or your Long-Term 
Performance Unit Agreement, then the official text of the Plan or your Long-Term Performance 
Unit Agreement, as applicable, will govern. 

Where the context so requires, references to "JEA'' refer to JEA, its affiliates, assigns, 
subsidiaries and successors. 

THIS INVITATION BOOKLET DOES NOT PROVIDE LEGAL, FINANCIAL OR 
TAX ADVICE. JEA STRONGLY ADVISES YOU TO SEEK THE ADVICE OF A 

QUALIFIED LEGAL, FINANCIAL AND/OR TAX ADVISER REGARDING YOUR 
PARTICIPATION IN THE PLAN. 

GENERAL PLAN PROVISIONS 
- .... - .................. _ . ., .. _ ........... - .• r-······-···_, ........ ................. ~····•··-· .. ····-·· ····· ······ .. ····•••"•'''''"''"'"'' ''-''-' '''' '''''''''''''"'''"'"'''''' '''''' .... -··•••••• ...... ..... ............. _,,. ,,, ............... ,_,,, .. ~ .. - ...... ... - .... ,,,_,, ..... ,_,,,,,,,, ... . 

QI: What is the purpose of the Plan? 

A 1: The purpose of the Plan is to provide a means by which employees of JEA may be given 
incentives to remain with JEA and share in the financial [health] 5 of JEA. 

... .. ............ . ................ '. ooo o; o o~! .. 0000 0 0 00 __ ,_,,, ............. ,,,,,,,,, ...... ,,,_ ,,,, , , ,, ,_.,_, , __ 000 00 00 <-oo_0 _ _., ................................... M_ . ..... . . ..... ,_., ..... .......... .. . .. . . , ... . ............. - ...... .... .............. . ............... ... ... ............ . .. . . . ...... . ......................... . 

Q2: Who is eligible to participate in the Plan? 

A2: Any full-time employee of JEA (including any full-time OGC attorney) who has been 
employed by JEA for at least three months prior to the Purchase Date (as described in Q&A 
3) is eligible to participate in the Plan. Part-time and temporary employees of JEA are not 
eligible to participate in the Plan. 

4 

Any exceptions to the above eligibility requirements must be recommended by JEA's Chief 
Executive Officer (the "CEO") and approved by the Chair of the Compensation Committee 
(the "Committee Chair") of the Board of Directors of JEA (the "Board"). 

JEA to confirm whether all the references to "performance units" should be changed to "PUPs." This was not 
reflected in the hand mark-up received from JEA. 

JEA to confirm whether this should instead refer to "success." 
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................... - ..... , __ ........... ....... , ..... _ .......................................................................... ................... ...................... ~ ........................... ... ... _~ ....... ..... , .... ,.,. .................... ,, ........................... ,.,. ._.,..,,,., ..... ~··· ........ .............. ,.~.~~· .. ··········· .. 

Q3: How does the Plan work? 

A3 : Each eligible employee may purchase a specified number of performance units (the 
"Performance Units") as set forth in the employee's Long-Term Performance Unit 
Agreement from JEA on January 15 of each year (the "Purchase Date")6 by electing to 
defer a portion of the employee's pay equal to the aggregate purchase price (the "Purchase 
Price") for the Performance Units that the employee wishes to purchase. 

The Purchase Date for the Performance Units that are allocated to you now will be January 
15, 2020. 

Q4: Who administers the Plan? 

A4: The Committee Chair administers the Plan. The Committee Chair has the full authority 
and discretion to take any actions the Committee Chair deems necessary or advisable for 
the administration of the Plan. All decisions, interpretations, and other actions of the 
Committee Chair will be final and binding. 

Q5: How many Performance Units are reserved under the Plan? 

) A5: JEA has reserved an aggregate of 100,000 Performance Units for purchase by eligible 
employees under the Plan. However, only 30,000 Performance Units will be available for 
purchase by eligible employees on the Purchase Date. 

ALLOCATION OF PERFORMANCE UNITS 

Q6: What is a Performance Unit? 

A6: Each Performance Unit represents a right to receive a cash payment equal to the 
Redemption Price (as described in Q&A 14) in exchange for such Performance Unit. A 
Performance Unit is not, and does not represent an equity or security interest in JEA. 

Q7: How are Performance Units allocated under the Plan? 

A7: Under the Plan, the Committee Chair has complete discretion to determine when and to 
whom Performance Units will be allocated and the number of Performance Units that may 
be allocated. The terms and conditions of Performance Units will be set forth in your Long
Term Performance Unit Agreement. 

6 

The Committee Chair may delegate the Committee Chair's authority under the Plan to 
determine the number of Performance Units that may be allocated to eligible employees 

To discuss the Purchase Date with JEA, including whether the Purchase Date should occur over multiple pay 
periods. Section 2(q) of the Plan specifies that the first Purchase Date will occur January 15, 2020. 
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(other than to the CEO) under the Plan to the CEO. The Committee Chair retains the 
authority to determine the number of Performance Units that may be allocated to the CEO. 

Q8 : How many Performance Units must I purchase to participate in the Plan? 

A8: You may purchase up to the maximum number of Performance Units allocated to you. 
However, you may purchase less than all of the Performance Units that you have been 
allocated. 

If you purchase none of the Performance Units allocated to you, you will not participate in 
the Plan and you will not be eligible to receive the Redemption Price in exchange for your 
Performance Units. 

•••W•o••••• ... ,, _ ., ...... ._ ... ,,,, , ,,., • ., ,, ,, •••• , •• ,,..,,., .,, , •• , •• ,,,.,,,,,,,,,,,,,,,,, • .,,.n••• •• ••••••••••••-•••••,.•••••.,•••• ••••••••-••"'' .. ''""''' ' .. ''''''''-•••••••••••'"••• •·•-•••••••••••••••-•••••••.,••••••••••·•••.,••-•••••••••.,•••••••••'•"•••••••· •••'•••-•'<••• •••••..,.••••u•o ... _,. ,,..,,, ,_ ..... ,....:, •. , ....,..,. 

Q9: How is the Purchase Price determined? 

A9: Under the Plan, the Purchase Price will be no less than $10.00 per Performance Unit. JEA 
has set the Purchase Price as $10.00 per Performance Unit. 

Q 10: Will I be required to pay the Purchase Price for my Performance Units? 

AlO: Yes, to purchase Performance Units under the Plan, you must pay the aggregate Purchase 
Price for the Performance Units you wish to purchase. The aggregate Purchase Price is 
equal to $10.00 multiplied by the number of Performance Units that you wish to purchase. 

Example: If JEA allocates you five Performance Units and you wish to purchase four 
Performance Units, the aggregate Purchase Agreement will be equal to $40.00 ($10.00 x 
four Performance Units) . 

.,,,, .... ,,,,,,,, ,,, ,., ,, ,.,, ..........,,,.,~, ... T•••••••T•-••·•······•"''''' "'•-,-.,,-.-.• ,-.-, ,-,,,,_,. , ... _ .. w,,...•,...,.,,., , , ,,,..,. , , .... ,,!'' .. ' "T''''''i"" ' . ...,,.,,,,, ...,.,.,_,_,,,n,...,. ,.,..,..,--,,,... .. _ ,_." .. ,-... ~•• ... ~ ~-n .. ••i--·•--••• .. ••-··~ ·--·-··· ···--••••"• "•• ·· · • ..... •- •••-•,..•,..••••••••••••••·••H••••••"•-'""A"" " ' '"""·•- --•••.•.••"'·•-•• 

Q 11 : How do I pay the Purchase Price for my Performance Units? 

Al I : To pay the Purchase Price for the Performance Units that you wish to purchase, you must 
elect to defer a portion of your pay equal to the aggregate Purchase Price for the 
Performance Units you wish to purchase. You may elect to defer your pay in a lump sum 
or equal installments during certain payroll periods as selected by you. 

To purchase Performance Units on January 15, 2020, you must elect to defer your pay by 
no later than December 31, 2019. If you do not make this election by December 31, 2019, 
you will not be eligible to purchase Performance Units on January 15, 2020. 

Q12: Under what circumstances will I forfeit the Purchase Price that I pay for my Performance 
Units? 

A12: If prior to the Vesting Date (as described in Q&A 13) your employment with JEA is 
terminated for cause (as described in Q&A 20) or you voluntarily terminate your 
employment with JEA for any reason, you will forfeit the entire amount of the Purchase 
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Price that you paid for the Performance Units that have not vested as of the date of your 
termination or voluntary termination, as applicable, of employment. 

••••••••••••••••••••••••••••• .... •••••~ ....... ,...... •.••01•• ..... ••••--·••••••• ••-•-•"-••-••""'''"" '""'' .... u->O•H ••••n••-••U•"-""'"'' '-"''''''"OU"•••"' '' ''"'' - '' ' u '' .,..."·' ·•·•-••....,.•Y< •••••••••••••-•••••.-...... ,_.,.,,.._,.-,-,,-- ......... .. ,-., ,., ,,_,v,-,, -, -, ,~--•-•.,. •• ••-••••••.-•• • u•-••.,••-• • • .,w,o-- .. •••&0•-•f• .. ••·•·••" 

Q13: When will I receive the Redemption Price for my Performance Units? 

A13: The Performance Units will vest on the earlier to occur of (a) the last day of the three-year 
performance period (as described in Q&A 14) and (ii) the date on which a Recapitalization 
Event (as described in Q&A 23) occurs (the "Vesting Date"). Except as otherwise 
described in Q&A 18, you must be employed with JEA on the Vesting Date for the 
Performance Units to vest. You will only receive the Redemption Price for vested 
Performance Units. 

JEA will pay the Redemption Price to you for your vested Performance Units no later than 
30 days after the Redemption Price has been certified by the Committee Chair as described 
in Q&A 14. The amoitnt of the Redemption Price will be reduced by applicable 
withholding taxes. 

,....,. ,,,,,,,,,, ,,.,, .... _,..,j,,._. .... , ,,,,,,,,,,,,,_,, ,,,, .. ,,~, , -_..,, ,,, ,,, __ ,,,,,~,,,,,,.,. , ~,,,,_,,,,..,._,,_,.,.,u ,, •••••••••*• ••-••••••••_. ••• • ••••H•n-••••u•••• •·•• .. •• •••• ..,••• ••• •• •••~• ... ••o· .. - · •-.-.-••• .. •~•••-r •-H .. ...,,,,,,n._• ... •-•••• •• ... - •o-•oo .. o~••••••- • .. _..•••n- "•'"'''"··-•n 

Q14: How is the Redemption Price calculated? 

A14: The Redemption Price is calculated as set forth below based on a three-year performance 
period (if a Recapitalization Event occurs, the performance period will be shortened, and 
the performance period will end on the closing date of such Recapitalization Event) (the 
"Performance Period"). 

The Performance Period will begin on January 15, 2020 and will end on January 15, 2023 
(the "2020/2023 Performance Period"), unless a Recapitalization Event occurs before 
such date in which case the performance period will end on the date on which the closing 
of the Recapitalization Event occurs. 

The 2020/2023 Performance Period will be based on the following performance metrics: 

The Redemption Price will increase by $100.00 per Performance Unit for each "Value 
Change Percentage" increase of 1 % in excess of the "Challenge Value Target" and will 
decrease by $0.50 per Performance Unit for each "Value Change Percentage" decrease of 
1 % below the Threshold Value Target, but the Redemption Price will not be less than $0.00 
per Performance Unit (the "Redemption Price"). 

• For the 2020/2023 Performance Period, the "Challenge Value Target" will be 110% 
and the "Threshold Value Target" will be 90%. 

• The "Value Change Percentage" means a percentage equal to the "Current Year Value" 
divided by the "Base Year Value." 

• "Current Year Value" mea11s, with respect to the Performance Period, the sum of (a) 
JEA's Net Position, as shown on JEA's audited financial statements for the 
Performance Period (or, in the case of a Recapitalization Event, JEA's Net Position as 
shown on JEA's audited financial statements immediately following the closing date 
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of the Recapitalization Event), (b) the aggregate consideration paid directly or 
otherwise transferred to the City of Jacksonville whether in cash or in-kind (excluding 
any public service taxes or franchise fees) during the 12-month period prior to the end 
of the performance period, and ( c) the aggregate consideration (including refunds, 
rebates and distributions) paid, distributed, credited or otherwise provided to JEA's 
customers during the 12-month period prior to the end of the Performance Period. Any 
consideration and change in Net Position, as applicable, in connection with the 
Recapitalization Event will be taken into account for purposes of calculating the 
amounts in (a)- (c). 

• For the 2020/2023 Performance Period, "Base Year Value" is the amount equal to the 
Current Year Value for fiscal year 2019 as reflected on JEA' s audited financial 
statements when available. 

The Redemption Price that you receive for your vested Performance Units will include the 
Purchase Price that you paid for each Performance Unit.7 

Example: [To come]8 

- ........ ; ............ · ............................ .................................. ;. ............. ......................................... .. .... ~· ........ · .... ' ... -~ ....... · ...... .:. .. ........................................................... · .................... .-....... -.:. .. : ....... · .......................................... _ .. , .......... _, 

Q15: Is it possible that I may not receive any Redemption Price for my Performance Units? 

A15: Yes, as described in Q&A 14, the Redemption Price will be decreased by $0.50 per 
Performance Unit for each "Value Change Percentage" decrease of I% below the 
Threshold Value Target up to $0.00 per Performance Unit. However, the Redemption 
Price will not be less than $0.00 per Performance Unit. 

Q16: Who will calculate the Redemption Price? 

A16: JEA's Chief Financial Officer will calculate the Redemption Price per Performance Unit. 
The Committee Chair will certify the Redemption Price as soon as practicable following 
the completion of JEA' s audit for the applicable Performance Period, but in no event later 
than 30 days following the end of the Performance Period. 

Q 17: Are there any conditions to my receipt of the Redemption Price? 

Al 7: Yes, you need to satisfy certain conditions in order to receive the Redemption Price for 
your vested Performance Units. These conditions include as follows: 

(a) you must execute your Long-Term Performance Unit Agreement enclosed with this 
invitation booklet on Tab E and return it to JEA by following the instructions included 
in Tab D; 

To discuss with JEA whether the Purchase Price will be refunded to a participant even ifthe performance 
metrics are not attained. There is a substantial risk of forfeiture on a termination for cause or a voluntary 
termination of employment. 

JEA to provide. 
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(b) except as described in Q&A 18, you must be continuously employed with JEA; 

( c) you must execute and not revoke a release of claims in favor of JEA and the City of 
Jacksonville (JEA will notify you when it is time for you to execute the release); and 

( d) you must comply with the covenants set forth in your Long-Term Performance Unit 
Agreement (the "Agreement"). 

"'·""'"''"''''"'·••·•·•• ,,..,.•••••• •••• •• u•• •" ' "·"''"""·''' ' '"''''-"'"""'"""""''""" .. '"' .. 00000 0110"4 .. H4_...U ....... ouoo .. oooo o oooooo~- • ••••••" '""'°''" ''""' ''"""' ' ' '-''''''''"'OOO""" "''"'.,''''''''"'''' ' "''" ' ''' '·""' .. ''' ' '' ' '"'' ''''"'''''''''''' ' ,' '-"'"'''''""''" ''''' ' .. 

QI 8: What happens to my Performance Units and the Purchase Price that I paid upon an 
. involuntary termination of employment with JEA? 

A 18: If you experience an involuntary termination of employment prior to the applicable Vesting 
Date for your Performance Units, you will still be paid the Redemption Price for all of your 
Performance Units. Any Redemption Price payable to you as a terminated employee for 
your Performance Units will be paid to you at the same time as the amounts would have 
been paid had you not experienced an involuntary termination of employment. 

An involuntary termination of employment means a termination of employment by JEA 
without cause (as described in Q&A 20) or due to your death or disability (as defined in 
the Plan).9 

Ql9: What happens to my Performance Units and the Purchase Price that I paid upon a 
termination of employment with JEA for cause or a voluntary termination of employment? 

Al 9: If you experience a termination of employment for cause (as described in Q&A 20) or you 
voluntarily terminate your employment with JEA for any reason; in each case, prior to the 
applicable Vesting Date for your Performance Units, you will forfeit both the Performance 
Units to the extent unvested and the Purchase Price that you paid for such unvested 
Performance Units . 

.............. -.......................... _,.. ........................ ......... .................................. ............. ~ ...... ,_ .............................................................. _ ,,. __ ............................ --····---··· ............... - ......................... _ .............. -.... . 

9 

Q20: What is a termination of employment for "cause"? 

A20: Under the Plan, "cause" generally means: 

(a) if you have an employment agreement, consulting agreement or similar agreement in 
effect with JEA at the time of purchase of the Performance Units that defines a 
termination for "cause" (or words oflike import), "cause" as defined in such agreement, 
or 

(b) if you have an employment agreement, consulting agreement or similar agreement in 
effect with JEA at the time of purchase of the Performance Units or where there is such 
an agreement but it does not define "cause" (or words of like import): (i) you have been 
convicted of, pied guilty or no contest to or entered into a plea agreement with respect 
to, any felony under applicable law or any crime involving dishonesty or moral 

JEA to clarify what is meant by the request to include a "geographic trigger." 
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turpitude; (ii) you have engaged in (A) any willful misconduct or gross negligence or 
(B) any act of dishonesty, violence or threat of violence that would reasonably be 
expected to result in a material injury to JEA; (iii) you willfully fail to perform your 
duties to JEA and/or willfully fail to comply with lawful dirt:ctives of the Board; (iv) 
you materially breach any term of any contract to which you and JEA is a party; or (v) 
you materially breach any term of the Plan and/or your Long-Term Performance Unit 
Agreement. 

With respect to clauses (iii), (iv) and (v) and if the event giving rise to the claim of"cause" 
is curable, JEA will provide written notice to you of the event within 30 days of JEA 
learning of the occurrence of such event, and such cause event must remain uncured 15 
days after JEA has provided such written notice and any termination of your employment 
for "cause" with respect to clause (iii), (iv) or (v) must occur no later than 30 days following 
the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of "cause" is inconsistent 
with a definition of "cause" (or words of like import) in any applicable and lawful 
collective bargaining agreement or the applicable and lawful Civil Service and Personnel 
Rules and Regulations of the City of Jacksonville (the "Civil Service Rules"), the 
definition of "cause" (or words of like import) in such collective bargaining agreement or 
the Civii Service Ruies, as appiicable, wiil control. 

Q21: What happens if I am retirement eligible and retire before the applicable Vesting Date? 

A21: If you become a retirement eligible employee (as described below) and retire, in each case, 
prior to the applicable Vesting Date for your Performance Units, your Performance Units 
will vest on the applicable Vesting Date. 

You are retirement eligible if you have attained one of the retirement milestones as 
described in the General Employees Retirement Plan . 

................................................. ................................................................................................. .. -.. .............. ,' ......... .......... ................. , .. _ ... ..... ,_,, ................. _,, .......... _ ................................................. : ................ , .... ... 

Q22: What happens if my designation changes from appointed to civil service? 

A22: If at any time from when you are notified by JEA of your eligibility to participate in the 
Plan and ending on the last day of the Performance Period, your designation changes from 
appointed to civil service (whether or not such change is voluntary), the level at which you 
participate in the Plan will be adjusted to reflect such change. 

If such change occurs (a) at any time prior to the Purchase Date, the number of Performance 
Units that you will be eligible to purchase will be reduced to a number of Performance 
Units that is equal to the number of Performance Units you would have been eligible to 
purchase had you been civil service on the date on which you were notified of your 
eligibility to participate in the Plan or (ii) at any time on or after the Purchase Date, but 
prior to the last day of the Performance Period, you will forfeit a number of Performance 
Units such that you will have purchased a number of Performance Units that is equal to the 
maximum number of Performance Units you would have been eligible to purchase had you 
been civil service on the Purchase Date (it being understood that such number of forfeited 

A-7 



\ 

Performance Units may be zero) and JEA will refund to you the aggregate Purchase Price 
for such forfeited Performance Units. 

RECAPITALIZATION EVENT 

Q23: What is a Recapitalization Event? 

A23 : A "Recapitalization Event" means the closing and funding of a transaction or a series of 
related transactions in accordance with Article 21 of the Charter of the City of Jacksonville 
and any other applicable law that results in either (a) unencumbered cash proceeds to the 
City of Jacksonville of at least $3,000,000,000 or (b) at least 50% of the net depreciated 
property, plant and equipment value of either JEA's electric system or JEA's water and 
wastewater system being transferred, assigned, sold or otherwise disposed of. 

Q24: What happens to my Performance Units upon a Recapitalization Event? 

A24: On the closing date of a Recapitalization Event, your Performance Units will vest and you 
will receive the applicable Redemption Price for your Performance Units. The Redemption 
Price will be paid in cash no later than 30 days after the Redemption Price has been certified 
by the Committee Chair as described in Q&A 16. 

AMENDMENTS OF THE PLAN 

Q25: May the Board amend the Plan? 

A25 : Yes, the Board may amend the Plan at any time. However, no amendment to the Plan may 
impair the rights of participants in the Plan without such participants' written consent. You 
will be provided any details of any amendment that would affect you as soon as reasonably 
practicable. 

MISCELLANEOUS 
"''' ' ' ' '""""'_.""'''""'''"'' ''·"''"- '",••••" '.'' ' ''"'" " ''" '''''-''' .. ' ''"'' .. '"'"-'·•••••••••••••·•··•" ... ''''''' '-"u' '·' ' ' '·'''''''''"''' "'-' ' ''"'"·••••-•-••••,.••••""' ' ' ''''''"" '·'''''''"' ' ' ' '' __ ,.,,,.,,..,,, ,,,,,., .. ,,..,,.,,,_,,, ,,,.,,, ,,,,, ,,,,,,,_,.,..,.,,,, ,,,, , , ,,,,,, __ ... ,.,, ,~,,, , _,,,,, 

Q26: Has the Plan been collectively bargained? 10 

A26: Yes, the Plan has been collectively bargained with the applicable union representatives. 
_, ................ ~ .............. .................................................... .... ~-········· ......................... - ... -.................. ~ .......................... - ............................. - ... -...................................... - ........... __ , .. ., ............... ,.. .. __ ... , ............... . 
Q27: How should I respond if someone asks about my Plan benefits or JEA's financial status? 

A27: All inquiries from persons other than your legal, financial and/or tax advisors relating to 
the value of your Performance Units, the Plan or JEA's financial status (including questions 
from the press, prospective JEA investors, JEA customers or vendors, prospective JEA 
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hires and current co-workers) should be directed to the JEA's Chief Financial Officer via 
email at wannrf@jcn.com. 
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TABB 

RISK FACTORS TO BE CONSIDERED BEFORE PURCHASING THE 
PERFORMANCE UNITS UNDER 

THE JEA LONG-TERM PERFORMANCE UNIT PLAN 

The occurrence of any of the following risks could materially and adversely affect JEA's 
business, operating results and financial condition. In addition, risks and uncertainties that are not 
presently known to us or that we currently believe are immaterial may also impair JEA's business 
and operations. If any of these risks occur, the value of your Performance Units could decline and 
you may lose all or, part of your Purchase Price. 

The list of risk factors below does not purport to be a complete enumeration or 
explanation of the risks involved in purchasing the Performance Units under the Plan. 
You should carefully evaluate all of the information in this invitation booklet, the Plan 

and your Long-Term Performance Unit Agreement and consult with your own legal, tax 
and/or financial advisers before deciding whether to purchase Performance Units and 

pay the Purchase Price under the Plan. 

There are a number of factors that may impact JEA's business and financial conditions. 

The Redemption Price of the Performance Units will be subject to the future performance 
of JEA and, accordingly, before purchasing the Performance Units, you should carefully consider 
the risk factors described in JEA's Electric System and Water & Sewer System Annual Disclosure 
Reports (the "Annual Reports") filed with the Municipal Securities Rulemaking Board on its 
EMMA website and on www. jea.com under the "Financial Reports" section (About> Investor 
Relations> Financial Reports> Annual Disclosure Reports), which are incorporated by reference 
into this invitation booklet, together with the other information incorporated by reference herein 
or provided in this invitation booklet (including the risks set forth below). 

The issues and associated risks and uncertainties discussed in the Annual Disclosure 
Reports that are incorporated herein by reference are not the only ones JEA may face. 
Additional issues may arise or become material as the energy, water and wastewater 
industries evolve. The risks and uncertainties associated with those additional issues could 
impair JEA's businesses in the future. 

The Redemption Price of the Performance Units in the future may be higher or lower than 
the Purchase Price that you paid for the Performance Units due to changes in JEA's operating 
performance or prospects and other factors, including broad market fluctuations. Some specific 
factors that may have a significant effect on the Redemption Price of your Performance Units 
include: 

• JEA has a history of losses, and may not achieve or maintain profitability in the future; 

• climate change, or legal, regulatory or market measures to address climate change, may 
negatively affect JEA's business, operations and/or financial performance; 
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• natural disasters, including, but not limited to, hurricanes and/or fires, could destroy 
JEA's facilities and equipment; 

• actual or anticipated fluctuations in JEA's operating results or future prospectus; 

• factors outside of JEA's control, including modifications to JEA's book value; 

• strategic actions by other industry participants, such as acquisitions or restructurings; 

• new laws or regulations or new interpretations of existing laws or regulations 
applicable to JEA's business; 

• JEA may be subject to legal proceedings and litigation, which are costly and may 
subject JEA to significant liability and increased costs of doing business; 

• changes in accounting standards, policies, guidance, interpretations or principles; and 

• adverse conditions in the financial markets or general economic conditions, including 
but not limited to, those resulting from war, incidents of terrorism and responses to 
such events. 

There is no duty to update this invitation booklet. 

JEA has no obligation to update the information contained in this invitation booklet. 
Accordingly, you should bear in mind that there may have been material changes in the affairs of 
JEA since the date of this invitation booklet, and it is up to you to review JEA's publicly available 
reports and information. 

The information and expressions of opinion set forth herein or included herein by specific 
reference are subject to change without notice, and neither the delivery of this invitation booklet, 
nor the Plan nor your Long-Term Performance Unit Agreement shall, under any circumstances, 
create the implication that there has been no change in the affairs of JEA since the date hereof and 
thereof. 

The Performance Units are not transferable and there is no market available for sale of the 
Performance Units. 

You may not transfer, sell, pledge or otherwise dispose of your Performance Units (other 
than by will or the laws of descent or distribution) and there is no market to sell the Performance 
Units. 

* * * 

THE PERFORMANCE UNITS ARE NOT EQUITY OR SECURITIES OF JEA, NOR 
A1*E THEY INTENDED TO BE TREATED AS SUCH AND ANY REPRESENTATION 
BY JEA OR ITS AGENTS TO THE CONTRARY SHOULD NOT BE RELIED UPON. 
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TABC 

FINANCIAL STATEMENTS 

You can access and view JEA' s financial statements, including the unaudited Quarterly 
Analysis of Financial Performance for the quarter ended June 30, 2019, through this link: 11 

https://www.jea.com/ About/Investor Relations/Financial Reports/ 

Please contact (NAME], [TITLE] at [EMAIL ADDRESS] if you have trouble viewing or 
accessing the financial statements. 12 

11 To be updated prior to distribution to participants, as necessary. 
12 JEA to provide the name, title and email address of the JEA representative. 

C-1 



TABD 

INSTRUCTIONS FOR PARTICIPATING IN THE 
JEA LONG-TERM PERFORMANCE UNIT PLAN 

To purchase Performance Units and participate in the Plan: 

• You must sign and return your Long-Term Performance Unit Agreement enclosed with 
this invitation booklet; and 

• You must complete, sign and return the Purchase of Performance Units and Deferral 
Election attached as Schedule I to your Long-Term Performance Unit Agreement. 

The documents listed above must be returned to [NAME], [TITLE], at [Foley/Pillsbury], 13 at 
[ADDRESS], or at [EMAIL ADDRESS]. 

All required forms and materials must be postmarked by no later [DATE], 2019. If your 
required forms and materials are postmarked later than [DATE], 2019, your election will 

not be processed and you will not be eligible to purchase Performance Units and 
participate in the Plan. 14 

13 JEA to confirm whether Foley or Pillsbury will receive the documents. 
14 JEA to provide the postmark date. 
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TABE 

JEA LONG-TERM PERFORMANCE UNIT PLAN 

[To be attached] 
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TABF 

JEA LONG-TERM PERFORMANCE UNIT AGREEMENT 

[To be attached] 

F-1 



October_, 2019 

The Florida Commission on Ethics 
325 John Knox Road 
Building E, Suite 200 
Tallahassee, Florida 32303 

[OGC Letterhead] 

RE: Request for Advisory Opinion 

Dear Commissioners: 

I write on behalf of JEA (formerly known as the "Jacksonville Electric Authority") to 
request an informal advisory opinion regarding a matter of importance to JEA and, critically, to 
the approximately 2,000 JEA employees who provide dedicated service to JEA and its 
customers. JEA is an independent agency of the City of Jacksonville and is subject to the 
jurisdiction of the Jacksonville City Charter, ordinances and, of course, state laws and 
regulations. Pursuant to section l 12.322(3)(a), Florida Statutes, JEA employees are public 
employees that are entitled to request an advisory opinion from the Commission to establish the 
standard of public duty pursuant to Florida ethics laws. 1 

Over the past few months, the Board of JEA has been exploring multiple scenarios of 
operation and investment to ensure that JEA customers and Northeast Florida receives the most 
cost-effective and efficient electric, wastewater, and water utility services. This exploration is 
necessary due to the rapidly evolving utility industry and declining sales resulting from energy 
efficiency measures taken by its customers. This fiscal and technological shift has necessitated 
development of a number of initiatives designed to improve and optimize the fiscal health of the 
utility and promote employee retention. 

In order to proactively engage and retain employees in this evolving and challenging 
financial landscape, the JEA Board on July 23, 2019 passed Resolution 2019-10, approving a 
Long Term Performance Unit Plan (the "PUP" or the "Plan"). The PUP is designed to allow 
employees to benefit from the enterprise growth of JEA in the next three years. JEA's 
performance will be measured on the change in JEA's net position during the performance 
period. 

Attached is a copy of Resolution 2019-10 and Exhibits 1 and 2 to that resolution. Exhibits 
1 and 2 provide a detailed summary of the PUP and Redemption Price Schedule for the PUP. 
Also attached is the Long Term Performance Unit Plan and Form of Long Term Performance 
Unit Agreement. 

1 JEA is established as a "body politic and corporate," an independent authority of the City of Jacksonville pursuant 
to Laws of Florida 78-538, 80-515, 92-341 and Section 21 .01 of the Charter of the City of Jacksonville, Florida. 
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In summary, and as detailed below, the PUP provides full-time JEA employees an 
opportunity to defer compensation in order to purchase units at $10.00 per unit and later redeem 
them for an amount dependent on JEA's current year value. Participation in the Plan is voluntary, 
and eligibility is dependent upon employment status. Benefits like the Plan are commonplace in 
the corporate world, where employees invest in the success of a company, but are less so in 
government. The Office of General Counsel of the City of Jacksonville (the "OGC") and JEA 
Special Counsel (selected by the OGC) have assisted throughout the development and drafting of 
the PUP and associated PUP Agreement and confirmed the JEA Board's authority to pass 
Resolution 2019-10. While, as outlined herein, we believe the PUP complies with Florida ethics 
laws, given the absence of available case law or advisory opinions directly on point, JEA 
requests respectfully an informal advisory opinion confirming that (I) the PUP comports with 
section 112.313, Florida Statutes, and does not constitute the solicitation or acceptance of a gift 
or unauthorized compensation and (2) that the PUP does not violate any other ethics laws 
deemed to be implicated. 2 

A. The Long-Term Performance Plan: 

The PUP allows eligible employees to defer compensation in order to purchase a 
specified number of performance units from JEA and redeem them for a cash payment equal to 
the redemption price. The PUP is entirely voluntary. Any eligible employee may decide to 
participate or decline. 

Eligible employees include all full-time employees (including full-time attorneys from 
the Office of the General Counsel dedicated exclusively to JEA, appointed employees, and 
represented employees) actively employed with JEA for at least three months prior to the 
performance unit purchase date. The eligibility of employees to participate in the program is 
dependent solely on their employment status and execution of and compliance with a 
performance plan participation agreement. To participate, the employee must agree in a 
performance plan participation agreement to comply with the following covenants: (i) devote 
his/her best efforts to faithfully discharge his/her duties on behalf of the JEA and not take any 
action that would be contrary to the best interests of the JEA and (ii) not disclose confidential 
JEA information except as required by law or to perform employment duties. A breach of these 
covenants would result in the forfeiture of unvested units except for a return of the aggregate 
purchase price for such units. The agreements regarding the Plan will be subject to sections 409A 
and 457(f) of the Internal Revenue Code and will be governed by the Jaws of Florida and subject 
to arbitration in Duval County. 

2 On October l, 2019, JEA requested an opinion from the Florida Attorney General that the Plan complies with F.S. 
2 l 5 .425 (related to "extra compensation" for employees). 

2 
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A pool of units will be allocated3 amongst employees based on his/her position level and 
the most recent annual performance review. The units will be available for purchase at $10.00 
per unit in the early months of the calendar year following the calendar year in which JEA's 
annual financial audit statement is completed. Unpurchased units will return to the pool. Eligible 
employees will pay the purchase price of the unit by electing to defer a portion of his/her salary 
(equal to the aggregate purchase price for the performance units) into an FDIC-insured savings 
account. At redemption, the employee will receive a cash payment in the amount of the 
redemption price that will include the purchase price paid per unit. JEA's Chief Financial Officer 
will calculate the redemption price, and it will be certified no later than 30 days following the 
completion of JEA's annual financial audit statement. It is important to note that the PUP was 
developed at the instruction of the JEA Board, authorized by it, and will be administered under 
Board auspices and the redemption price certified by the Board. Further, an independent auditor 
will certify all values and financial results that will substantiate the value of the PUP. 

The calculation of the redemption price is dependent on JEA's current year value, which 
is defined as the sum of JEA's net position per JEA's annual audited financial statement, the 
aggregate consideration paid, distributed, credited, or otherwise provided to the City of 
Jacksonville during the 12-month period prior to the end of the performance period, and the 
aggregate consideration paid, distributed, credited, or otherwise provided to JEA's customers 
during the 12-month period prior to the end of the performance period. Depending on the 
increase or decrease of JEA's current year value, the redemption price for the units will increase 
or decrease. Payments made regarding the units will be paid less applicable withholding taxes.4 

The employee must be actively employed on the vesting date for the units to vest. If an 
employee is involuntarily terminated (without cause or due to death or disability) prior to the 
vesting date, then the employee will receive a payment for the units at the same time as the 
amounts would have been paid had the employee not been terminated. If the employee's 
termination of employment is voluntary, then the employee forfeits the units. If an employee is 
retirement-eligible and retires prior to the vesting date, the units will vest on the normal vesting 
date. 

B. Questions: 

As described above, while it appears clear that the PUP is permissible underFlorida 
ethics laws, in an abundance of caution we are requesting an opinion from the Commission to 
confirm: 

1. Whether the PUP comports with section 112.313, Florida Statutes, and does not 
constitute the solicitation or acceptance of a gift or unauthorized compensation. 

2. Whether the PUP violates other Florida ethics laws, if any, deemed applicable to 
employee participation in enterprise value creation. 

3 The allocation of performance units available to each employee for purchase will be directed by the JEA 
Compensation Committee Chair, who is the Administrator of the Plan. 
4 As a part of the JEA 's Board's exploration of alternative scenarios to address the utility's fiscal challenges, JEA is 
also considering selling the utility. If that occurs, the perfonnance period ends, the amount owed to the employee 
will become the obligations of the acquirer to be paid post-closing and the PUP will be extinguished. 

3 
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C. The Plan does not constitute the Solicitation or Acceptance of a Gift or 
Unauthorized Compensation under Section 112. 313, Florida Statutes 

The Plan gives employees the choice of purchasing units that can increase in value ifthe 
value of JEA increases and decrease in value ifthe value of JEA decreases. The Plan is voluntary 
and requires employees that wish to participate to buy-in by deferring their personal 
compensation to purchase the units and to execute an agreement pertaining to the Plan. The PUP 
does not violate Florida ethics laws for public employees because it does not constitute the 
unlawful solicitation or acceptance of a gift or unauthorized compensation. In addition, the PUP 
directly aligns with the intent of the Legislature in ensuring that government entities have 
mechanisms to recruit and retain those citizens best qualified to serve. 

The PUP clearly states its purpose: 

The purpose of this JEA Long-Term Performance Unit Plan (this "Plan") is to 
provide a means by which employees of JEA may be given incentives to (i) remain 
with JEA, (ii) drive value for customers, (iii) drive value for the community of 
Northeast Florida, (iv) drive environmental value, and (v) drive financial value for 
JEA and the City of Jacksonville. (PUP at Section I a). 

Nothing in the stated purpose or the actuality of the PUP creates a conflict between the 
participating employee and JEA or the customers JEA serves. Indeed, participating employees 
only stand to benefit if the value of JEA increases. 

The Legislature enacted chapter 112, Florida Statutes, to create a code of ethics for public 
officers and employees. The Legislature's intent in promulgating a code of ethics was to ensure 
that public employees be independent and impartial, to prevent conflicts of interest, and to 
protect the integrity of the governmental process. § 112.31 I, Fla. Stat. 5 In addition, the 
Legislature specifically sought to ensure that the code of ethics be designed so "as not to impede 
unreasonably or unnecessarily the recruitment and retention by government of those best 
qualified to serve." § 112.311 (2), Fla. Stat. The code does not deny public employees the 
opportunities available to all other citizens to acquire private economic interests unless a conflict 
with the responsibility of such public officials cannot be avoided. Id Thus, the code of ethics 
serves to protect the integrity of government while also facilitating the recruitment and retention 
of "those citizens best qualified to serve."§ 112.3I1(3), (4), Fla. Stat. 

In furthering such purposes, the Legislature sought to prevent public employees from 
engaging in conduct that would create the opportunity for improper influence or a conflict 
between the employees' private and public interests. See Chapter 67-469, Laws of Florida (The 
Legislature's first iteration of the bill prohibited the acceptance of gifts that would improperly 
influence an employee in the discharge of his official duties and personal investments that 
created a substantial conflict between an employee's private and public interests). In section 

5 A conflict must be substantial to be prohibited. AGO 1973-215 ("the personal investment in an enterprise that is 
prohibited by the act is one that will create a 'substantial conflict' between his private interest and the public 
interest") . See also AGO 1980-71 ("Thus, we do not believe that the Code of Ethics should be interpreted to 
prohibit the most remote possibilities of conflicts of interest, but rather to prohibit those relationship which are in 
substantial conflict with the proper discharge of duties in the public interest.") 
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112.313(2), Florida Statutes, the code of ethics prohibits public employees from soliciting or 
accepting "anything of value to the recipient, including a gift, loan, reward, promise of future 
employment, favor, or service, based upon any understanding that the vote, official action, or 
judgement of the [public employee] would be influenced thereby." A "gift" is defined as real 
property, the use of real property, tangible or intangible personal property, the use of tangible or 
intangible personal property, a preferential rate or terms on a debt, loan, goods, or services, 
forgiveness of an indebtedness, transportation, food or beverage, membership dues, tickets and 
entrance fees, plants and flowers, other personal services, and similar services or things having 
attributable value.§ 112.213(12)(a), Fla. Stat. "Gifts" do not include salary, benefits, fees, 
commissions, gifts, or expenses associated with employment, contributions to political parties or 
campaign-related personal services, an honorarium, an award, an honorary membership, use of 
public facilities or public properties made available for a public purpose, and transportation for 
official governmental business. § l l 2.213(12)(b ), Fla. Stat. 

The Commission has previously held that to establish a violation of section 112.313(2), 
the following elements must be established: (i) Respondent is a public employee; (ii) Respondent 
"solicited or accepted something of value to him or her, including a gift, loan, reward, promise of 
future employment, favor, or service"; (iii) the solicitation or acceptance "must have been based 
upon on an understanding that the Respondent's vote, official action or judgement would be 
influenced thereby." In re: Danny Howell, 2007 FL COMM. ETHICS LEXIS 77, *50 (Sep. 12, 
2007). The term "understanding" in the statute is used to denote "a mutual agreement not 
formally entered into but in some degree binding on each side." In re: Rudy Maloy, 2003 FL 
COMM. ETHICS LEXIS 24, *40-41(Apr.25, 2003) (quoting Merriam-Webster Online 
Dictionary). Accordingly, "there must be a meeting of the minds between the public officer who 
receives (or is requesting) the gift and the person who confers (or is being asked for) the gift 
pursuant to which each understands that the gift is being given (or solicited) for the purpose of 
influencing some official action of the recipient." Id. at *41. 

Furthermore, section 112.313( 4) provides that a public employee may not "accept any 
compensation, payment, or thing of value when such public officer, employee, or local 
govenunent attorney knows, or, with the exercise of reasonable care, should know, that it was 
given to influence a vote or other action in which the officer, employee, or local government 
attorney was expected to participate in his or her official capacity." Section 112.313(4) requires 
the same inquiry as section 112.313(2) except that when the compensation, payment, or thing of 
value was accepted, the Respondent must have either: (i) "[known] that it was given to influence 
a vote or other action in which the Respondent was expected to participate in an official capacity; 
or (ii) "with the exercise of reasonable care, should have known that it was given to influence a 
vote or other action in which the Respondent was expected to participate in an official capacity." 
In re: Danny Howell at *44. 

The Plan plainly does not violate Florida's code of ethics for public employees. The PUP 
does not falf under the definition of a gift because it requires employees to expend their personal 
funds to purchase the units. Furthermore, participation in the PUP serves solely as an opportunity 
for employees to help improve the health of the utility. It is not premised on an understanding 
that participation serves to influence a vote or official action. Rather, the PUP allows employees 
to participate in enterprise value creation at the risk of not receiving a return on the investment 
made to purchase the performance units. This is the opposite of what the Code of Ethics is 
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designed to prevent. "A primary objective of the Code of Ethics is that governmental officials 
avoid recurring situations in which there is a temptation to place personal gain, economic or 
otherwise, above the discharge of their fiduciary duty to the public." Zerweck v. State, 409 So.2d 
57, 60 (Fla. 4th DCA 1982). Contrary to acting against the interest of JEA, the PUP is designed 
to encourage employees to personally invest in JEA, and work to increase its value. Only if this 
occurs does the PUP gain value and the employee stand to benefit. Thus, the interests of JEA 
employees and JEA itself are strictly aligned. 

In sum, the Plan is directly aligned with the Legislature's intent to ensure that the 
government can recruit and retain employees that are best qualified to serve. JEA's PUP will 
serve as a mechanism to recruit and retain qualified employees. 

Finally, s. 112.313(6) is not implicated. That statute provides: 

No public officer, employee of an agency, or local government attorney shall 
corruptly use or attempt to use his or her official position or any property or 
resource which may be within his or her trust, or perform his or her official duties, 
to secure a special privilege, benefit or exemption for himself, herself, or others. 
The section shall not be construed to conflict with s. 104.31. (Emphasis added) 

The PUP is available to all employees who may decide whether or not to participate and 
is incidental to their employment (e.g. a form of deferred compensation). No individual is able 
to secure something not available to other JEA employees. As previously stated, it is important 
to note that the PUP was developed at the instruction of the JEA Board, authorized by it, and will 
be administered under Board auspices and certified by the Board. Further, an independent 
auditor will certify all values and financial results that will substantiate the value of the PUP. No 
individual can affect or create a benefit which is not approved or authorized by the Board. And, 
no JEA Board member can participate in the PUP. Thus, there is complete independence being 
the creation and authorization of the PUP, and certification of values related to the PUP. 

To establish a violation of s. 112.313(6), the following elements must be proven by clear 
and convincing evidence: 

"(a) the employee used or attempted to use his official position; (2) to secure a 
special privilege, benefit or exemption for himself or another and (3) acted 
corruptly in doing so, that is, with wrongful intent and for the purpose of 
benefiting himself or another person from some act or omission, which is 
inconsistent with the proper performance of his public duties. Corruptly is 
statutorily defined as being done with a wrongful intent and for the purpose of 
obtaining, or compensating or receiving compensation for, any benefit resulting 
from act or omission of a public servant which is inconsistent with the proper 
performance of his or her duties. To satisfy this statutory element, proof must be 
adduced that Siplin [the Respondent/Appellant] acted with reasonable notice that 
[his or her] conduct was inconsistent with the proper performance of his or her 
public duties and would be a violation of the law of the code of ethics. Sip/in v. 
Commission on Ethics, 59So.3d150, 151-152 (Fla. App. 5th Dist. 2011) (internal 
citations omitted). 
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Employees eligible to participate in the PUP are not receiving compensation inconsistent 
with the proper performance of their duties. Indeed, the PUP is based on the employee properly 
performing their duties and incentivizing them to do so. Moreover, all eligible participants are 
properly advised of the conditions of eligibility to participate in the PUP and its terms. The JEA 
Board has approved the PUP and the employee does not have notice that the PUP is inconsistent 
performing his or her duties. Consequently, the PUP, and those who participate in it, do not 
violate s. 112.313( 6). 

D. No Other Laws are Implicated 

As to Question 2, we seek the guidance of the Commission to determine whether any 
other Florida ethics laws of which we currently are not aware are implicated. Our legal research 
has not identified any statutes or ethics laws prohibiting the Plan. We appreciate your assistance 
with this matter. Please let us know if you need any additional information. 

Sincerely, 

Lynne C. Rhode 
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technological shift has necessitated development of a number of initiatives designed to improve 
and optimize the fiscal health of the utility and promote employee retention 

In order to proactively engage and retain employees in this evolving and challenging 
financial landscape, the JEA Board on July 23, 2019 passed Resolution 2019-1 O, approving a 
Long Term Performance Unit Plan (the "PUP" or the "Plan;'). The PUP is designed to allow 
employees to benefit from the enteiprise growth of JEA in the next three years. JEA's 
perfomrnnce will be measured on the change in JEA's net position during the performance 
period. 

Attached is a copy of Resolution 2019-10 and Exhibits I and 2 to that resolution. Exhibits 
1 and 2 provide a detailed sumtnary of the PUP and Redemption Price Schedule for the PUP. 
Also attached is the Long Term Performance Unit Plan and Form of Long Term Performance 
Unit Agreement. 

In summary, artd as detailed below, the PUP provides full-time JEA employees an 
opportunity to defer compensation in order to purchase units at $10.00 per unit and later redeem 
them for an amount dependent on JEA's current year value. Participation in the Plan is voluntary, 
and eligibility is dependent upon employment status. Benefits like the Plan are commonplace in 
the corporate world, where employees benefit from for the success of a company, but are less so 
in government. The Office of General Counsel of the City of Jacksonville (the "OGC'') and JEA 
Special Counsel (selected by the OGC) have assisted throughout the development and drafting of 
the PUP and associated PUP Agreement, and have confirmed the JEA Board's authority to pass 
Resolution 2019-10. While, as outlined herein, we believe the PUP complies with Florida law, 
given the absence of available case law or advisory opinions directly on point, JEA requests 
respectfully an opinion confirming that the PUP is not subject to section 215.425, Florida 
Statutes; and, if it is, that the PUP is not prohibited by section 215.425.2 

A. The Long-Term Performance Plan: 

The PUP allows eligible employees to defer compensation in order to purchase a 
specified number of performance units from JEA and redeem them for a cash payment equal to 
the redemption price. The PUP is entirely voluntary. Any eligible employee may decide to 
pa1ticipate or decline. 

Eligible employees include all full-time employees (including full-time attorneys from 
the Office of the General Counsel dedicated exclusively to JEA, appointed employees, and 
represented employees) actively employed with JEA for at least tlrree months prior to the 
perfmmance units purchase date. The eligibility of employees to participate in the program is 
dependent solely on their employment status and execution of and compliance with a 
performance plan participation agreement. To participate, the employee must agree in a 
performance plan pruticipation agreement to comply with the following covenants: (i) devote 
his/her best efforts to faithfully discharge his/her duties on behalf of the JEA and not take any 

2 While JEA has not identified any other Florida Statutes implicated by the Plan, JEA intends to seek similar 
guidance from the Florida Commission on Ethics. 
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action that would be contrary to the best interests of the JEA and (ii) not disclose confidential 
JEA information except as required by law or to perfonn employment duties. A breach of these 
covenants would result jri the forfeiture of unvested units except for a return of the aggregate 
purchase price for such units. The agreements regarding the Plan will be subject to sections 409A 
and 457(f) of the Internal Revenue Code and will be governed by the laws of Florida and subject 
to arbitration in Duval Coun~y. 

A pool of units will be allocated1 amongst employees based on his/her position level and 
the most recent arumal performance review. The units will be available for purchase at $10.00 
per unit on January- 15th of the calendar year following the calendar year in which JEA's annual 
financial audit statement is com.pleted. Unpurchased units will return to the pool. Eligible 
employees wi 11 pa:y the purchase price of the unit by electing to defer a portion of his/her ,salary 
(equal to the aggregate purchase priee for the performance units) into an FDIC-insured savings 
account. At redemption, the employee will receive a cash payment in the amount of the 
Tedemp.tion price that will include the purc;hase price paid per unit. JEA's Chief Financial Officer 
will ca,culate the redemp.tion price, and it will be certified no later than JO days following the 
completicm of JEA's annual financial audit statement. 

The calculation of the· redemption price is d~pendent on JEA's current year value; w.hich 
is defined as the sum of JEA's net position per JEA's annual audited financial statement, the 
aggregate .consideration paid, distdbuted, credited, or otherwise provided to the City of 
Jacksonville. during the 12-mon'th period prior to the end of the performance-period, and the 
aggregate consideration paid, distributed, credited, or otherwise ptevided to JEA's cus.tomers 
during the 12-month period prior to the end of the performance period. Depending on the 
increase or decrease of JBA's .current year value, the redemption price for the untts will incre.ase 
or decrease. Payments made regarding the units will be paid less applicable withholding taxes.4 

The employee must be actively employed on the vesting date for the units to vest. If an 
employee is involuntarily terminated (without cause or due to death or disability) prior to the 
vesting date, then the employee will receive a payment for the units at the same time as the 
amounts would have been paid had the employee not been terminated. If the employee's 
term_i:nation of employment is voluntary, then the employee forfeits the units. If an employee is 
retirement-eligible and retires prior to the vesting date, the units will vest ·on the norn1al vesting 
date. -

B. The Plan does not Violate section 215. 425, F/oi"ida Statutes 

JEA's PUP gives employees the choice of purchasing units that can increase in value if 
the value of JEA increases and decrease in value if the value of JEA decreases. The Plan is 
voluntary and requires employees that wish to participate to buy-in by deferring their personal 
compensation to purchase the units and to execute an agreement pertaining to the Plan. As 

3 The allocation of performance units available to each employee for purchase will be directed by the JEA 
Compensation Committee Chair, who is the Administrator of the Plan. 
4 As a part of the JEA 's Board's exploration of alternative scenarios to address the utility's fiscai challenges, JEA is 
also considering s·elling the utility. If that occurs, the performance perfod ends, the amount owed to the employee 
will be paid by the Purchaser, and the Plan will be extinguished. 
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developed below, the Plan does not therefore constitute "extra compensation" under section 
215.425, Florida Statutes. 

Section 215.425 provides that ''no extra compensation shall be made to any [public 
employee] after the service has been rendered or the contract made." The intent behind this 
provision is that public employees shotdd not receive gratuities for services that were already 
rendered. AGO 2005-07 (''The purpose of such a provision is to prevent payments in the nature 
of gratuities for past service, and the restriction pertains to extra compensation given after 
service has been performed, not to compensation earned during service."). 

We have reviewed the applicable legislative history of section 215.425 and have not 
identified anything suggesting that plans such as the PUP are, or are intended to be, prohibited by 
the statute. Moreover, the consistent theme of prior Opinions from your Office -which are 
consistent with the clear intent of the statute - is that the provision applies principally in 
instances where public employees were to receive retroactive compensation for work already 
performed. See AGO 92-49 (holding that the Police Pension Board of Trustees could not pay a 
cost of living allowance to a retired police officer already receiving pension benefits for prior 
services); see also AGO 91-51 (holding that severance payments in lieu of notice violated the 
provision because the employee renders no service after termination and the paylnents were 
compensation for work already perfom1ed). 

JEA's PUP plainly does not constitute "extra compensation" because the redemption 
payments are not compensation for the services that the employees render as part of their 
employment with JEA. Rather, the PUP is a benefit that allows all eligible employees to 
pa1ticipate through a voluntary payment in enterprise creation at the risk of not receiving a return 
on the investment made to purchase the perf01mance units. The PUP also does not serve to 
provide gratuities to the employees for their past service that they have been previously paid for 
and does not serve as a bonus program or incentive program to reward employees. Indeed, to 
pruticipate in the Plan, JEA employees must opt-in at their sole discretion and expend their 
personal funds to purchase the units. The number of performance units available for purchase by 
each employee is directed by the Plan Administrator and is based on the employee's position 
level and annual performance review. The redemption payments for the units depend solely on 
the change in value of JEA. Thus, section 215 .425 does not apply to the Plan. and the Plan does 

not constitute "extra compensation." 

C. Conclusion 

In sum, while is appears clear based on our research that the PUP is permissible under 
Florida law, given the potential significance of the Plan to both JEA and its approximately 2000 
employees, we seek guidance from your Office to confirm that the PUP is lawful. Particularly, 
whether section 215.425, Florida Statutes, is applicable to the PUP and, if so, whether the PUP 
comports with section 215.425. 
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JEA appreciates greatly your attention to and assistance \"i'ith this matter. Please advise if 
you or your Office have any question or would like additional information. 
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Sincerely, 

,?z>~ 
Lynne Rhode 
VP and Chief Legal Officer 
JEA Office of General Counsel, 
City of Jacksonville 



 



Piiisbury Winthrop Shaw Pittman LLP 
31West52nd Street I New York, NY 10019-6131 I tel 212 .858.1000 I fax 212.858.1500 

PRIVILEGED & CONFIDENTIAL 

To: Office of General Counsel of the City of Jacksonville, Florida 

From: Pillsbury Winthrop Shaw Pittman LLP 

Date: November 4, 2019 

Re: Tax and Securities Considerations Applicable to JEA Long-Term Performance 
Unit Plan 

A. Background 

JEA, a body politic and corporate under the laws of the State of Florida and an independent 
agency of the Consolidated City of Jacksonville ("JEA''), sponsors the JEA Long-Term 
Performance Unit Plan, effective July 23, 2019 (the "Plan"). As requested by the Office of General 
Counsel of the City of Jacksonville, this memorandum summarizes the basic terms, vesting 
conditions, and payment provisions applicable to performance units available for allocation to 
eligible employees under the Plan, and summarizes the relevant federal tax consequences of the 
Plan under the Internal Revenue Code of 1986, as amended (the "Code"), and related guidance as 
well as the relevant federal and state securities consequences of the Plan. 1 

B. Plan Summary 

1. Basic Plan Terms 

Under the Plan, (i) employees of JEA and its affiliates, assigns, subsidiaries and successors 
(the "JEA Group") who have been employed by the JEA Group for at least three months prior to 
the Purchase Date (as defined below) and (ii) full-time attorneys of the Office of General Counsel 
of the City of Jacksonville who are dedicated excJusively to JEA for at least three months prior to 
the Purchase Date are eligible to be allocated a number of Performance Units (as defined below) 
by JEA for purchase at a price of $10 per Performance Unit. The Plan is administered by the 
Chairperson of the Compensation Committee of the Board of Directors of JEA (the 
"Administrator"). 2 

1 This memorandum is based on the version of the Plan that is current through the date of this memorandum. 
2 Following a Recapitalization Event (as defined below), the Administrator may be such other entity designated in 

the definitive agreement providing for such Recapitalization Event. 
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Each performance unit is a bookkeeping entry that represents a potential right to receive a 
cash payment in the future based on attainment of specified performance metrics (the 
"Performance Units"). The aggregate number of Performance Units that may be purchased by 
eligible employees under the Plan is 100,000 Performance: Units. Partil:ipation in the Plan is not 
mandatory and eligible employees who purchase Performance Units under the Plan are referred to 
in this memorandum as "Participants." 

To purchase Performance Units, an eligible employee must pay the purchase price for the 
Performance Units the employee wishes to purchase by electing to defer a portion of his or her pay 
equal to the aggregate purchase price of the Perforrnanl:t: Units the emµloyee wishes to purchase. 
To defer a portion of his or her pay, the employee must complete an election notice (a "Deferral 
Election") and file it with the Administrator by no later than December 31st of the calendar year 
immediately preceding the calendar year to which the Deferral Election relates. Eligible 
employees may elect to defer their pay earned in the calendar year after the Deferral Election is 
made over one or two payroll periods. 

Before the end of 2019, eligible employees will be allocated up to 35,000 Performance 
Units for purchase under the Plan. An eligible employee who wishes to purchase all or some of 
the Performance Units allocated to him or her must complete the Deferral Election by December 
31, 2019 and elect to defer pay earned in 2020. The purchase date of the Performance Units will 
be January 27, 2020. 

2. Vesting of Performance Unils 

Under the Plan, the Performance Units are subject to a time-based vesting component and 
a performance-based vesting component, in each case measured over a three-year performance 
period (the "Perfonnance Period") that ends on the earlier to occur of (i) the third anniversary of 
the Purchase Date3 (which is January 27, 2023 with respect to Performance Units purchased on 
January 27, 2020) and (ii) the date on which a Recapitalization Event4 occurs. 

The time-based vesting component is satisfied if a Participant remains employed with any 
member of the JEA Group through the end of the applicable Performance Period. However, the 
time-based vesting component is deemed to be satisfied if, prior to the end of the applicable 
Performance Period, the Participant's employment is terminated due to an involuntary termination 
or due to the Participant's retirement after the Participant attains one of the retirement milestones 
described in JEA's General Employees Retirement Plan. An involuntary termination of 
employment occurs if the Participant's employment is terminated (i) by any member of the JEA 
Group without "cause" (as defined in the Plan) or (ii) due to the Participant's death or "disability" 
(as defined in the Plan). 

3 The "Purchase Date" for Performance Units under the Plan is each January 27th of the calendar year following the 
calendar year in which JEA's annual financial statements audit is completed, beginning with January 27, 2020. 

4 The Plan defines a "Recapitalization Event" as the closing and funding of a transaction or a series of related 
transactions in accordance with Article 21 of the Charter of the City of Jacksonville and any other applicable law 
that results in either (i) unencumbered cash proceeds to the City of Jacksonville of at least $3,000,000,000 or (ii) at 
least 50% of the net depreciated property, plant and equipment value of either JEA's electric system or JEA's water 
and wastewater system being transferred, assigned, sold or otherwise disposed of. 

2 
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If a Participant's employment is terminated prior to the end of the applicable Performance 
Period for any reason other than due to an involuntary termination or retirement, the Participant 
forfeits his or her Performance Units. In such a case, the applicable purchase price paid by the 
Participant in respect of the forfeited Performance Units is refunded to the Participant, provided 
that, if the Participant's employment is terminated by any member of the JEA Group for cause or 
the Participant voluntarily resigns from employment with the JEA Group for any reason (other 
than due to retirement), the applicable purchase price is not refunded to the Participant. As such, 
there exists the possibility for a Participant to forfeit completely the amount of pay deferred by the 
Participant under the Plan for failure to satisfy the time-based vesting component.5 

The performance-based vesting component is satisfied if, as of the end of the applicable 
Performance Period, JEA realizes a percentage increase in its enterprise value (taking into account 
its net position reflected on its financial statements, the aggregate consideration paid by JEA to the 
City of Jacksonville during the 12-month period prior to the end of the applicable Performance 
Period and the aggregate consideration paid by JEA to its customers during the 12-month period 
prior to the end of the applicable Performance Period) as compared to its enterprise value at the 
beginning of the applicable Performance Period, as more fully described on Schedule A to the Plan 
(the "Redemption Price Schedule"). If JEA realizes a percentage increase in its enterprise value 
in excess of a specific target change in value percentage and the Participant has satisfied the time
based vesting component, the Participant is eligible to receive a cash payment in respect of his or 
her vested Performance Units. If, however, the change in value percentage does not meet or exceed 
a specific threshold value percentage, the Redemption Price (including the purchase price paid for 
the Performance Units) may potentially be reduced to $0, as more fully described on the 
Redemption Price Schedule and in the definition of "Redemption Price", and the Participant may 
receive no cash payment in respect of his or her Performance Units (this is true even if the 
Participant satisfies the time-based vesting component).6 As such, there exists the possibility for 
a Participant to forfeit completely the amount of pay deferred by the Participant under the Plan for 
failure to satisfy the performance-based vesting component. 

3. Payment for Vested Performance Units 

Assuming satisfaction of both the time-based vesting component and the performance
based vesting component, on the applicable payment date, each Participant will receive an amount 
equal to the number of his or her vested Performance Units as of the end of the applicable 
Performance Period multiplied by the "Redemption Price"7 per Performance Unit. The 

5 Participants may also forfeit all or a portion of their allocated or purchased Performance Units (with the applicable 
purchase price refunded to them) if they incur a change in their civil service status during the applicable Perfonnance 
Period, as more fully described in the Plan. 

6 If performance results in a percentage increase between the specific threshold value percentage and the specific 
target change in value percentage, a Participant will only be eligible to receive an amount equal to the purchase 
price paid for the Performance Units. 

7 The "Redemption Price" means a price per Performance Unit payable by JEA to each Participant calculated in 
accordance with the Redemption Price Schedule. As described more fully on the Redemption Price Schedule, the 
Redemption Price will increase by $100.00 per Performance Unit for each "value change percentage" increase of 
1.00% in excess of the "challenge value target" and will decrease by $0.50 per Performance Unit for each "value 
change percentage" decrease of 1.00% below the "threshold value target" (as such terms are defined in the Plan), 
but in no event will the Redemption Price per Performance Unit be less than $0. 
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Administrator will certify performance within 30 days following the completion of the applicable 
Performance Period (or, in the case of a Recapitalization Event, within 30 days following the 
occurrence of such Recapitalization Event) and payment will be made to the Participants no later 
than March 15th of the calendar year following the calendar year in which the applicable 
Performance Period ends. 

The Plan provides that, in the event of a Recapitalization Event, the Plan and any Award 
Agreements thereunder will be assumed by any successor of JEA (including any organization(s) 
that succeeds to a substantial portion of the assets and business of JEA), and that, upon such 
assumption, the rights and obligations of JEA under the Plan and any applicablt: Award 
Agreements will become the rights and obligations of such successor. This means that payment 
of the Redemption Price under the Plan will be made by JEA's successor in a Recapitalization 
Event. 

Payment is further conditioned on the Participant (i) executing and not revoking a general 
release of claims in favor of the JEA Group prior to the applicable payment date, and (ii) complying 
with the restrictive covenants set forth in the Participant's award agreement under the Plan (the 
"Award Agreement"). 

4. Tax Reimbursement Payment 

The Plan provides that, in the event any payments under the Plan and/or any Award 
Agreement to any Participant are subject to any excise tax, interest or penalties under the Code 
(the "Penalties"), a member of the JEA Group will pay to such Participant an amount equal to the 
foll ~mount of the Penalties so that such Participant is in the same economic position the Participant 
would have been if the Penalties did not apply. However, the JEA Group is under no obligation 
to make a Participant whole for the Penalties if they relate to the Participant's breach of the Plan 
or any Award Agreement or such Participant's failure to comply with his or her legal obligations. 

C. Summary of Federal Tax Consequences 

1. Code Section 457 

Code Section 457 governs deferred compensation plans of "eligible employers" (i.e., state 
and local governments and tax-exempt organizations)8 such as JEA. As described above, the Plan 
is a deferred compensation plan as Participants may elect to defer a portion of their compensation 
as payment for the Performance Units. Under Code Section 457, a deferred compensation plan of 
an eligible employer is either an "eligible deferred compensation plan"9 or a plan that is not an 
eligible deferred compensation plan (referred to as an "ineligible deferred compensation plan"). 10 

A plan is an eligible deferred compensation plan if the amount that can be deferred under the plan 
for the applicable taxable year is limited to the lesser of (i) $19,000 (indexed for inflation) and (ii) 
100% of the participant's includible compensation. 11 As Participants in the Plan are not limited to 

8 See Code §4S7(e)(l). 
9 See Code §457(b). 
10 See Code §4S7(f). 
11 See Code §4S7(b)(2)(A). 
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a maximum deferral of $19 ,000 per year, the Plan would not be treated as an eligible deferred 
compensation plan under Code Section 457(b) and, instead, it would be treated as an ineligible 
deferred compensation plan under Code Section 457(f). 

Amounts (and earnings thereon) deferred under an ineligible deferred compensation plan 
are includable in the gross income of a plan participant for the first taxable year in which the 
compensation is not subject to a substantial risk of forfeiture, unless an exemption applies. 12 In 
other words, amounts payable under an ineligible deferred compensation plan are taxable when 
they become vested, even if not actually paid until a later date. However, in 2016 the Internal 
Revenue Service (the "IRS") published proposed regulations under Code Section 457(f) (the 
"Proposed 457(0 Regulations") 13 which provide that deferred compensation plans that satisfy the 
short-term deferral exemption (the "STD Exemption") under Code Section 409A 14 are generally 
not considered ineligible deferred compensation plans under Code Section 457(f). 15 

Code Section 409A contains a comprehensive set of rules regarding the taxation of 
nonqualified deferred compensation plans, but it does not regulate the payment of compensation 
where there is no delay, or only a minimal delay, between the time an amount is vested and the 
time the compensation is paid. Under Code Section 409A, the delay is considered minimal if a 
service provider actually or constructively receives payment of an amount during the first taxable 
year in which the amount is no longer subject to a substantial risk of forfeiture ("SROF") or on or 
before the 15th day of the third month following the end of the taxable year in which the payment 
is no longer subject to a SROF (i.e., the short-term deferral period). Therefore, a payment is 
excluded from the application of Code Section 409A and Code Section 457(f) under the STD 
Exemption if (i) the right to the payment is subject to a condition constituting a SROF and (ii) the 
payment is paid within the short-term deferral period following the lapse of the SROF. 16 A SROF 
exists ifthe entitlement to the compensation is conditioned on the performance of substantial future 
services or the occurrence of a condition related to the purpose of the compensation and the 
possibility of forfeiture is substantial. Where there are two conditions that would constitute a 
SROF, the SROF lapses on the satisfaction of the later of the two conditions. 

In the case of the Plan, there are two conditions that would constitute a SROF: 17 (i) the 
time-based vesting component (i.e., the performance of substantial future services) and (ii) the 
performance-based vesting component (i.e., the occurrence of a condition related to a purpose of 
the compensation), with vesting of the Performance Units occurring on the satisfaction of the 
performance-based vesting component as the later of the two conditions that will be satisfied. 
While there exists the possibility under the Plan for a Participant to retain his or her Performance 
Units if he or she experiences an involuntary termination of employment or retires from 
employment prior to the end of the applicable Performance Period, the deferred purchase price and 

12 See Code §457(f). 
13 See Section V, "Proposed Applicability Dates," in the preamble to the Proposed 457(f) Regulations, which provides 

that, until the IRS adopts the Proposed 457(f) Regulations as final, taxpayers may rely on the Proposed 457(t) 
Regulations. 

14 See Treas. Reg. §l.409A-l(b)(4)(i)(A). 
15 See Prop. Treas. Reg. §l.457-12(d)(2). 
16 Treas. Reg. §1. 409A-l(b)(4). 
17 See Prop. Treas. Reg. §l.457-12(e)(l). 
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the Performance Units are still subject to a SROF due to the fact that the Performance Units could 
ultimately be redeemed for $0 ifthe threshold value percentage is not attained during the applicable 
Performance Period. 

Additionally, because payments in respect of vested Performance Units under the Plan will 
be made in all events by no later than March I 5th oi the calendar year foilowing the caiendar year 
in which the SROF has lapsed (as described under "Payment for Vested Performance Units" 
above), payment of the Redemption Price will be made within the short-term deferral period. 

Accordingly, the Plan satisfies the requiremenls of lht: STD Ext:mpliuu under Code Section 
409A and the Proposed 457(f) Regulations and, therefore, it should not constitute an ineligible 
deferred compensation plan under Code Section 457(f) and payment of the deferred purchase price 
and the Redemption Price should be taxable to Participants only when paid to them. 

2. Code Section 409A 

In addition to being subject to Code Section 457(f), ineligible deferred compensation plans 
are subject to the requirements of Code Section 409A 18 governing the taxation of nonqualified 
deferred compensation plans, unless an exemption applies. The tax rules define a nonqualified 
deferred compensation plan broadly as any plan that provides for the deferral of compensation. 19 

A "deferral of compensation" occurs where a service provider has a legally binding right during a 
taxable year to compensation that, under the terms of the plan and the relevant facts and 
circumstances, is or may be payable to the service provider in a later taxable year.20 

If compensation is not exempt from, and does not comply with, the requirements of Code 
Section 409A, all compensation deferred under the applicable plan for the taxable year and all 
preceding taxable years is includable in the gross income of the service provider for the taxable 
year in which the compensation is no longer subject to a SROF (as described above). In addition, 
the service provider has to pay an additional 20% tax plus a potential premium interest tax on the 
compensation amount. 21 

However, compensation that satisfies the STD Exemption is not considered nonqualified 
deferred compensation subject to Code Section 409A. As discussed above, payments under the 
Plan are structured to comply with the STD Exemption under Code Section 409A and, therefore, 
should not be subject to the requirements of Code Section 409A. 

3. Code Section 4960 

Code Section 4960 imposes on an employer an excise tax equal to the corporate tax rate 
(currently 21 % ) on the sum of (i) remuneration22 in excess of$ I million paid by an applicable tax-

18 See Prop. Treas. Reg.§ l.457-12(d)(5)(i). 
19 See Treas. Reg. §l.409A-l(a)(I); Treas. Reg. §l.409A-l(c)(I). 
20 See Treas. Reg. §1.409A-l(b). 
21 See Code §409A(a)(I). 
22 See Code §4960(c)(3) and Section D. ofIRS Notice 2019-9, which provide that "remuneration" is generally defined 

as wages under Code §3401(a) (i.e., wages subject to federal income tax withholding), but excluding (i) any excess 
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exempt organization (an "ATEO") or a related organization23 for the taxable year with respect to 
the employment of a covered employee24 and (ii) any excess parachute payments25 paid by an 
A TEO or a related organization to a covered employee. Under Code Section 4960, the employer 
is the common law employer (as generally determined for federal tax purposes).26 

Code Section 4960 applies to payments made by A TEOs, which,jn relevant part, are 
defined to include any organization which, for the taxable year, has income excluded from tax 
under Code Section 115(1).27 We understand from JEA that JEA is exempt from taxation under 
Code Section 115(1), although we have not independently verified this. As such, assuming that 
JEA is indeed exempt from taxation under Code Section 115(1 ), JEA would likely be considered 
an A TEO that is subject to Code Section 4960. In this respect, payments under the Plan to covered 
employees that exceed $1 million or that constitute excess parachute payments may be subject to 
the 21 % excise tax under Code Section 4960. 

One possibility for excluding the application of Code Section 4960 may be to assert that 
JEA is exempt from tax under the doctrine of implied statutory immunity.28 Under this doctrine, 
the income of a State, a political subdivision of a State or an integral part of a State or political 

parachute payment under Code §4960 (parachute payments that are not excess parachute payments are not 
excluded), (ii) designated Roth contributions under Code §402A(c), (iii) certain retirement benefits (see Code 
§340 l(a)(l2)) or certain directors' fees (see IRS Rev. Rul. 57-246), and (iv) certain remuneration for medical 
services (see Code §4960(c)(3)(B)), but including amounts required to be included in gross income under Code 
§457(f). 

23 See Code §4960(c)(4)(B), which provides that, a person or governmental entity will be treated as related to an 
ATEO if such person or governmental entity: (i) controls, or is controlled by, the organization, (ii) is controlled by 
one or more persons which control the organization, (iii) is a supported organization (as defined in Code §509(f)(3)) 
during the taxable year with respect to the organization, (iv) is a supporting organization described in Code 
§509(a)(3) during the taxable year with respect to the organization, or (v) in the case of an organization which is a 
voluntary employees' beneficiary association described in Code §50l(c)(9), establishes, maintains, or makes 
contributions to such voluntary employees' beneficiary association. 

24 See Code §4960(c)(2), which provides that a "covered employee" means an employee (including any former 
employee) of an A TEO if the employee (i) is one of the five highest compensated employees of the organization 
for the taxable year, or (ii) was a covered employee of the organization (or any predecessor) for any preceding 
taxable year beginning after December 31, 2016. There is no minimum compensation threshold for an employee 
to be treated as a covered employee. 

25 See Code §4960(c)(5), which provides that an "excess parachute payment" means an amount equal to the excess of 
any parachute payment over the portion of the base amount allocated to such payment. For these purposes, 
"parachute payment" means a compensatory payment to a covered employee that is contingent on such employee's 
separation from employment, and the aggregate present value of the compensatory payments to such employee 
which are contingent on his or her separation equals or exceeds three times the base amount. The "base amount" 
means the employee's average annual compensation paid or treated as paid by the organization during the five 
taxable years immediately preceding the year in which the separation occurs (or the average annual compensation 
over the actual number of years of service with the organization, if fewer than five). 

26 See IRS Notice 2019-9, which provides interim guidance under Code §4960; however, until the Department of the 
Treasury and the IRS issue final guidance, taxpayers may rely on good faith, reasonable interpretations of Code 
§4960. 

27 See Code §4960(c)(l). 
28 Case law has established that JEA is entitled to sovereign immunity treatment. See Fluid Dynamics Holdings, LLC 

v. Jacksonville Electric Authority, No. 18-11082 (l lth Cir. 2018). 
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subdivision (often referred to as a "governmental unit") is generally not taxable unless there is a 
specific statutory authorization for taxing the income. However, at least in the context of a 
governmental entity that is exempt from tax under Code Section 501(c)(3), it appears that such 
entity would first need to relinquish its Code Section 501 ( c )(3) status for Code Section 4960 not 
to apply on the basis of the doctrine of implied statutory immunity, and in such a case, such entity 
may still be liable for the excise tax under Code Sel:lion 4960 as a related organization" under 
Code Section 4960(c)(4)(8).1

'J As such, if JEA were to asse11 that it was not subject to Code 
Sedion 4960 on the basis of the doctrine of implied statutory immunity, it may be the case that 
JEA would first have to relinquish its tax-exempt status under Code Section 115(1 ), although this 
is not clear from the relevant guidance. The only way to gain certainty on this issue would be for 
JEA to apply for a private letter ruling ("PLR") with the IRS. 

Another possibility for excluding the application of Code Section 4960 in the context of a 
Recapitalization Event may be to demonstrate that the payments are not made by an A TEO or a 
related organization. If the Recapitalization Event is structured as a sale of JEA 's assets and 
payments under the Plan are made by the purchaser of the assets following the consummation of 
the Recapitalization Event, then the payments would be made at a time when JEA is no longer an 
ATEO. This approach may prove unsuccessful, however, on account of the successor employer 
rules. Under these rules, any purchaser of JEA may be treated as a successor common-law 
employer and, therefore, subject to Code Section 4960. Moreover, payments under the Plan may 
need to be included in the pre-closing tax period (i.e., when JEA is an A TEO) because the 
payments are based on the sale of JEA. Further research (and possibly an IRS PLR) may be needed 
to gain greater certainty on this issue, but that is beyond the scope of this memorandum. 

4. Code Section 2800 

Under the golden parachute tax rules of Code Section 2800, a corporation may lose the 
right to take an income tax deduction with respect to certain compensatory payments made to a 
disqualified individual that are contingent upon a change in control of the corporation (these 
payments are referred to as "parachute payments"30

). JEA qualifies as a corporation for these 
purposes.31 A "disqualified individual" is any officer or top l % employee when ranked by pay.32 

Code Section 4999 imposes on the recipient of a parachute payment a non-deductible 20% excise 
tax, which excise tax is in addition to the payment of any regular income and employment tax that 
may apply to the payment. A payment is generally treated as contingent on a change in control if 

29 See IRS Notice 2019-9, Q&A-5 and Q&A-6. 
30 The definition of"parachute payments" for purposes of Code §280G differs from that of Code §4960, which defines 

parachute payments as compensatory payments that are contingent on a separation from employment. 
31 See Treas. Reg. Section 30 l.770 l-2(b )( l) defines a "corporation" as "[ a] business entity organized under a Federal 

or State statute, or under a statute of a federally recognized Indian tribe, ifthe statute describes or refers to the entity 
as incorporated or as a corporation, body corporate, or body politic". JEA was created pursuant to Article 21 of the 
Charter of the City of Jacksonville, Florida, which would be a "State statute" because the Charter is pursuant to the 
Laws of Florida. JEA's charter notes that it is a "body politic." 

32 See Treas. Reg.§ l .280G-l QI A 15. A disqualified individual also includes a l % stockholder, which does not apply 
in JEA's case unless JEA is reorganized to have stockholders. 
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the payment would not, in fact, have been made had no change in control occurred. 33 A payment 
made pursuant to an agreement entered into within one year before the date of a change in control 
is presumed to be contingent on the change in control, unless the contrary is established by clear 
and convincing evidence. This memorandum assumes that, for purposes of Code Section 280G, a 
Recapitalization Event would constitute a change in control and the payment of the Redemption 
Price in respect of the Performance Units under the Plan would be a payment contingent on a 
change in control. 

Under Code Section 280G, a payment is a "parachute payment" only ifthe total amount of 
the contingent compensatory payments made to the service provider in connection with the change 
in control equals or exceeds three times the disqualified individual's base amount. 34 For these 
purposes, the "base amount" is the average annual compensation paid or treated as paid by the 
corporation during the five taxable years immediately preceding the year in which the change in 
control occurs (or the average annual compensation over the actual number of years of service 
with the corporation undergoing a change of control, if fewer than five). 35 If the total payments to 
a disqualified individual are less than three times the individual's base amount (his or her 
"parachute threshold"), the payments to that disqualified individual are not subject to the loss of 
tax deduction under Code Section 280G or the excise tax under Code Section 4999. In contrast, if 
a disqualified individual's total parachute payments equal or exceed his or her parachute threshold, 
then both the loss of the tax deduction and the excise tax apply to the extent such parachute 
payments exceed the disqualified individual's base amount. In other words, if the parachute 
threshold is equaled or exceeded, then the loss of tax deduction and the excise tax apply to all 
parachute payments to the extent they exceed the base amount, and not just to the extent they 
exceed the parachute 'threshold. 

Unless an exception applies, JEA may be subject to Code Section 280G, which could result 
in JEA (or its successor in a Recapitalization Event) losing its tax deduction on payments made 
under the Plan (to the extent a tax deduction would otherwise have been available to JEA or its 
successor) and being obligated under the Plan to gross up Participants for excise taxes incurred by 
them as a result of the application of Code Sections 280G and 4999. In general, the following 
payments are not treated as parachute payments for purposes of Code Section 280G:36 

• Payments made by a corporation that would qualify as a "small business corporation" 
immediately before the change in control (even if no election is in effect on the date of the 

33 See Treas. Reg.§ l .280G- l QI A 22. A payment that would in fact have been made had no change in control occurred 
is treated as contingent on a change in control if the change in control accelerates the time at which the payment is 
made. As the occurrence of the Recapitalization Event will accelerate payment timing under the Plan, payments to 
participants under the Plan would likely be treated as contingent on a change in control. 

34 See Treas. Reg. §l.280G-l Q/A 2. 
35 See Treas. Reg. §l.280G-l Q/A 34. 
36 See Treas. Reg. §l.280G-l Q/A 5(a)(l), (2), (4) and (5), respectively. 
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change in control). To qualify as a small business corporation, a corporation must have 
fewer than I 00 shareholders, no entity shareholders, and only one class of stock.37 

• Payments made by non-publicly traded corporations where the payments are approved by 
more than 75% of the voting power of the corporation (in accordance with the relevant 
shareholder approval requiremenl:s ur1Jer CuJe Sediuu 280G1R). 

• Payments made by a corporation which is exempt from tax under Code Section 501(c)(3), 
provided that such corporation is exempt from tax under that section immediately before 
auJ iuuuediately after the change in control. 

• Payments made by a corporation that a taxpayer demonstrates by clear and convincing 
evidence based on all the facts and circumstances are reasonable compensation for services 
rendered after a change in control.39 Whether compensation is reasonable depends on, 
among other factors, the nature of the services rendered, the disqualified individual's 
historical compensation and the compensation of individuals who perform similar services 
outs ide of the change in control context.40 

Since JEA does not have shareholders, JEA would likely not be able to utilize the 
shareholder approval exceptjon described in the second bullet above. However, in an IRS PLR,41 

the IRS held that the approval of parachute payments by a bankruptcy court's order could satisfy 
the Code Section 2800 shareholder approval requirements because the creditors' committee and 
the bankruptcy judge represented the shareholders' interests and the shareholders were not 
otherwise eligible to approve the payments. Whether some other non-shareholder approval 
mechanism (e.g., approval by the citizens of the City of Jacksonville) might be available to JEA 
would likely require a PLR from the IRS. Also, as we understand that JEA is not exempt from tax 
under Code Section 50l(c)(3) (rather, as discussed, JEA is exempt under Code Section 115(1)), 
JEA would not be able to qualify for the exception described in the third bullet above. However, 
to the extent that JEA can qualify as a small business corporation, JEA should be able to rely on 
the exemption under the first bullet above. Again, to gain greater certainty as to whether JEA is 
exempt from the application of Code Section 2800, JEA would need to seek a PLR from the IRS 
or, in the case of reasonable compensation analysis under the fourth bullet above, commission a 
study by a third-party valuation firm (such as an accounting firm) to evaluate whether some or all 
of the compensation is reasonable. 

37 See Code §136l(b)(l). Note, for purposes of Code §280G, the term "small business corporation" is determined 
without regard to Code §136l(b)(l)(C). 

38 See Treas. Reg. §l.280G-l Q/A 7. 
39 See Treas. Reg. §l.280G-l Q/A 9. 
10 See Treas. Reg. §l.280G-l Q/A 40. 
41 See PLR 200212013 . Note, a PLR can only be relied on by the taxpayer to whom it is issued, but it can be indicative 

of the IRS 's position as to the subject matter of the PLR. 
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D. Summary of Federal and State Securities Laws 

Because JEA is not a publicly traded entity and because the Performance Units are not 
securities (rather, as discussed above, they are contractual rights to receive cash payments), there 
should be no consequences for the Plan under applicable federal or state securities laws. 
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November 12, 2019 

Mr. Jason Gabriel 
City of Jacksonville General Counsel 
117 W Duval St, Suite 400 
Jacksonville, FL 32202 

Re: JEA Long Term Performance Unit Plan (the "Plan") 

Mr. Gabriel: 

This letter pertains to the Plan approved by the JEA Board of Directors 
("Board") by Resolution 2019-10 on July 23, 2019. The stated purpose of the Plan is 
to provide a means by which employees of JEA may be incentivized to: (i) remain at 
JEA, (ii) drive value for customers, (iii) drive value for the community of Northeast 
Florida, (iv) drive environmental value, and (v) drive financial value for JEA and the 
City of Jacksonville. The Board developed the Plan out of a desire to develop a long
term incentive program, in line with market standards, that furthered the Board's total 
compensation policy approved in January 2019. The Board reviewed the Plan 
framework as recommended by a third party compensation consultant, Willis Towers 
Watson, in June 2019. Finally, the Board adopted the Plan in July 2019 and instructed 
JEA executive leadership to work with the Chair of the Compensation Committees 
("Plan Administrator") to implement the Plan. 

This letter is to inform you that JEA leadership, in consultation with the Chair 
of the Board ("Chair"), the Plan Administrator and OGC, has decided to postpone 
indefinitely the implementation of the Plan. 

As you are aware, JEA executive leadership has been diligently working to 
implement the Plan with the Office of General Counsel ("OGC"), Pillsbury Winthrop 
Shaw Pittman, LLP, Foley Lardner LLP, and relevant state and local bodies. Given 
the long-term nature of the Plan and the Plan obligations, JEA leadership wanted to 
ensure all employment, corporate, ethics, tax, and other related matters associated with 
the Plan were in accordance with applicable statues and regulations. To that end, JEA 
greatly appreciates the deliberate, methodical and meticulous work of OGC and all of 
its advisors. 

The decision to not implement the Plan is based in the incongruity of the Plan's 
long-term nature and the very real potential short-term implications of the JEA's 
strategic planning process. As such, the Chair, Plan Administrator and JEA leadership 
believe the Plan would be best implemented, if ever, post decision on the strategic 
direction of JEA as determined by the Board. 



Accordingly, the Board is expected to recommend one of the following five 
options as a strategic direction for JEA: 

1) Scenario # 1: Status Quo Plan; 
2) Scenario #2: Traditional Utility Response Plan; 
3) Scenario #3: Community Ownership Plan; 
4) Scenario #4: Initial Public Offering (IPO) Plan; or, 
5) Scenario #5: Strategic Alternative from ITN 127-19. 

Should the Board choose Scenarios 3, 4, or 5 the Plan would be moot from a 
long-term incentive basis. Should the Board choose Scenario 1 or 2, the Plan has a 
more appropriate role in driving employee behavior to increase customer, community, 
environmental and ultimately financial value of JEA. 

Please accept this letter as a final decision on this matter until further notice. 
As always, JEA, and specifically the Plan Administrator, welcomes OGC input and 
advice on how to appropriately administer the Plan absent a full implementation with 
its employees. 

Sincerely: 

. (t ...... 

Aaron F. Zahn 
Managing Director & Chief Executive Officer 

Cc: 
JEA Board of Directors 



OFFICE OF GENERAL COUNSEL 
CITY OF JACKSONVILLE 
117 WEST DUVAL STREET 
SUITE 480 
JACKSONVILLE, FL 32202 
PHONE: (904) 255-5050 

TO: JEA FILE 

MEMORANDUM 

FROM: 
i . • e' t. -. 

Jason R. Gabriel, General Counsel :J" 0 ::.: · 

RE: JEA Long Term Performance Unit Plan (the "PUP") 

DATE: November 12, 2019 

The JEA Long Term Performance Unit Plan, approved by the JEA Board on July 23, 2019 (the 
"PUP"), was proposed by JEA as a voluntary employee benefit program designed as a deferred 
compensation plan that would have allowed full-time JEA employees to personally invest in the 
growth of JEA in the next three years. It was developed by JEA in consultation with and reliance on 
outside special legal counsel (Foley & Lardner and Pillsbury Winthrop Shaw & Pittman). 

At the time of Board approval on July 23, 2019, the PUP was understood by OGC in general, 
conceptual terms as an employee incentive program. Since enrollment in the PUP would not take 
place until December 2019 with possible subsequent implementation of the plan in January 2020, 
OGC was assured by JEA that it had the few months from the time of the Board meeting on July 23, 
2019 to the enrollment date to learn of the details of the plan, review outside counsel's findings as to 
the validity and legality of the plan, and to independently research and provide OGC's position on 
the plan at the conclusion of that process. 

Because of how unique this suggestion was to the government sector, it was important to OGC to 
conduct its own research with respect to the validity and legality of the plan under federal, state, and 
local law, with a special emphasis on what is pennitted, required, or prohibited under the Charter. 
Through the course of several conferences and meetings between outside counsel for JEA, OGC 
attorneys, and JEA management, OGC researched and conferred on the issues related to the plan. 

This internal review resulted in a final detennination by OGC and a recommendation to JEA that the 
proposed PUP, in its current form, would not be authorized under the City Charter, and had 
outstanding issues and unanswered questions related to state, local, and federal law. In addition, 
because ultimately it is City funds that are in question, at a minimum, Council approval would be 
required for the plan to be implemented. I expressed this legal position in several conversations with 
JEA. OGC's review and discussions occurred during the months of September, October and into the 
beginning of November. OGC's final position as to the PUP prompted the need for a formal meeting 
with outside counsel and JEA to discuss the outstanding legal issues prior to any further 
implementation of the plan. 

Document Number: 1325479 



Accordingly, on November 5, 2019, I met with Aaron Zahn and Herschel Vineyard from JEA, 
Lawsikia Hodges and Lynne Rhode from OGC, Kevin Hyde (special legal counsel with Foley & 
Lardner), Steve Amdur and Jessica Lutrin by phone (special legal counsel with Pillsbury Winthrop 
Shaw & Pittman), to discuss OGC's issues with the PUP; to note and categorize the current legal 
deficiencies with the plan, and to outline minimum requirements necessary to continue with any sort 
of employee incentive plan or deferred compensation plan. The main purpose of the meeting was to 
review these ultimate legal concerns regarding the PUP, that though were brought up in some form 
or another to JEA over the course of the preceding several weeks, needed to be officially dealt with 
in the appropriate manner. 

On that date, the following concerns were brought up by OGC and discussed with JEA: Upon our 
review, the PUP is seemingly akin to an employee stock option plan, and for similar size private 
multi-billion dollar corporations, employee programs like the PUP may be the norm. However, the 
PUP would be unique to the public sector and founded on the fundamental principle that a 
governmental entity, such as JEA, may underwrite and offer for sale a portion of JEA's value as an 
"investment product" pursuant to Section 112.215, Florida Statutes. This fundamental PUP principle 
is not only a novel concept to our Consolidated Government but is also novel to government 
concepts and principles in general. Further, in addition to the more fundamental issues associated 
with the PUP, there were other issues cited, including allowing non-JEA employees in the plan and 
various potential adverse tax consequences. 

Accordingly, we advised that the current plan should be officially dissolved. Should JEA insist on 
pursuing some version of the PUP as currently proposed in the future, the following minimum 
prerequisites must be met: 

1) City Council review and approval (via legislation) authorizing JEA to sell a portion 
of JEA's value as an "investment product" under Section 112.215, Florida Statutes; 

2) An opinion in accordance with Section 112.215, Florida Statutes from an 
appropriate federal agency or agencies (i.e., Internal Revenue Service (IRS)) stating 
that any compensation deferred under the PUP would not be included in a 
participating employee's taxable income under federal or state law until it is actually 
received; 

3) An opinion from the IRS indicating that JEA, as a governmental entity, will incur no 
negative or adverse tax consequences or penalties under the PUP; 

4) Removal of any PUP requirement that directly or indirectly obligates JEA to pay 
any excise tax, interest or penalties under the IRS Code incurred by a participating 
employee under the PUP; 

5) Removal of any non-JEA employees as participants in the PUP; and 
6) Any other applicable requirements under state and federal law necessary to 

implement and administer the PUP. 

Based on this advice from our office, I was informed that JEA would not proceed with the PUP. 

On November 12, 2019, the JEA CEO sent a letter to me informing me officially that JEA was 
"postponing indefinitely" the PUP. On that same date I, in turn, sent JEA a letter reiterating that 
there were outstanding legal issues with the plan as currently structured. 

GC-# 1325603 (pdf) 
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JASON R. GABRIEL* 
GENERAL COUNSEL 

KAREN M . CHASTAIN 
DERREL Q. CHATMON 
ARIEL P. COOK 
JULIA B, DAVIS 
STEPHEN M. DURDEN 
SHANNON K. ELLER 
CRAIG D. FEISER 
GILBERT L. fELTEL, JR. 
LOREE L . FRENCH 
CHRISTOPHER GARRETT 
KYLE GAVIN 
SEAN 8 . GRANAT 
SUSAN C . GRANDIN 
KATY A. HARRIS 
MIRIAM R. HILL 
LAWSIKIA J. HODGES 
SONYA HARRELL HOENER 
PAIGE HOBBS JOHNSTON 
RITA M. MAIRS 

Aaron F. Zahn 
Managing Director & CEO 
JEA 

OFFICE OF GENERAL COUNSEL 
CITY OF JACKSONVILLE 

CITY HALL, ST. JAMES BUILDING 

117 WEST DUVAL STREET, SUITE 480 
JACKSONVILLE, FLORIDA 32202 

November 12, 2019 

21 W. Church Street, 19th Floor 
Jacksonville, FL 32202 . 

RE: JEA Long Term Performance Unit Plan (the "PUP") 

Dear Aaron: 

BRETT G. MERENESS 
JAMES R. MCCAIN, JR. 

WENDY L. MUMMAW 
KELLY H. PAPA 

KORT PARDE 
JACOB J. PAYNE 

TIFFINY DOUGLAS PINKSTAFF 
JON R. PHILLIPS 

CHERRY SHAW POLWCK 
STEPHEN J. POWELL 

LYNNEC. RHODE 
ASHLEY B. RUTHERFORD 

JOHN C . SAWYER. JR. 
MARGARET M . SIDMAN 

JASON R. TEAL 
ADINA TEOOORESCU 

KEALEY WEST 
STANLEYM. WESTON 

GABY YOUNG 

•BOARD CERTIFIED CITY, COUNTY 
AND LOCAL GOVERNMENT LAW 

I greatly appreciate you meeting with our office last week and providing us with additional 
information and insight regarding the JEA Long Term Performance Unit Plan approved by the 
JEA Board on July 23, 2019 (the "PUP"). As you indicated, the PUP was proposed as a 
voluntary employee benefit program akin to a deferred compensation plan under Florida law that 
would have allowed full-time JEA employees to personally invest in the enterprise growth of JEA 
in the next three years. In theory, under the PUP, employees would have been encouraged to 
have "skin in the game" by deferring their compensation to purchase a performance unit and later 
redeeming such performance unit for an amount based on JEA's current year value (i.e., the 
redemption price). At the employee's investment risk, the redemption price for a performance 
unit at the end of the PUP performance period could have been zero, or more than ten times the 
employee's initial investment amount. You also advised that the primary purpose of the PUP was 
to incentivize employees to drive and increase JEA's customer, community and environmental 
value. 

First, I laud you, the JEA senior leadership team, and the JEA Board for your efforts to find 
outside-the-box ways to increase JEA's value and motivate JEA employees to do their best work 
for JEA. I also appreciate the extensive time and effort that specialized outside counsel has 
dedicated to analyzing the PUP in order to achieve the Board's directive. The plan would be a 
novel approach to accomplishing the Board's goals in the public sector, but as currently 
structured contains outstanding issues under the City Charter and other law. That is not to say that 
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(904) 255-5119 

Writer's E-Mail Address Office Web Site 
JGabriel@coj .net GeneralCounsel.coj .com 



Aaron F. Zahn 
November 12, 2019 
Page 2 

an appropriate plan under Section 215.425, Florida Statutes could not be designed and 
implemented. It is unnecessary, however, to go into any suggested restructure or outstanding 
issues at this time due to my understanding that JEA leadership, in consultation with the Chair 
and our office, has decided to postpone indefinitely the implementation of the PUP. 

We appreciate the opportunity to have performed a detailed review of the plan and its 
documents. Our office continues to stand ready to assist you, JEA leadership and JEA Board 
should it decide in the future to move forward with an employee incentive plan. 

Sincerely, 

\ 
(~ 
Jason R. Gabriel 
General Counsel 

cc: Herschel Vinyard, Chief Administrative Officer 
Lynne C. Rhode, Chief Legal Officer 

GC-1319864 (.doc) 
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MEMORANDUM 

 
Date: November 18, 2019 

To: All Council Members 

From: Kyle S. Billy, Council Auditor 

Subject: JEA Performance Unit Plan 

 
 

This memorandum is about the JEA “Long-term Performance Unit Plan” (Plan) approved by the 
JEA Board on July 23, 2019. The Plan concerns me due to its significant potential cost to JEA 
and the potential reduction of proceeds to the City from a Recapitalization Event.  
 
Members of my staff and I met with JEA officials on October 31, 2019, to discuss the proposed 
Plan. This discussion was based on the resolution approved by the JEA Board on July 23, 2019, 
and other documents (drafts of the JEA Long-Term Performance Unit Plan and the Long-Term 
Performance Unit Agreement) received on August 14, 2019, and on questions submitted by my 
office on August 9, 2019. During the meeting on October 31, 2019, JEA officials indicated that 
there had been some changes to the documents based on our initial set of questions. They also 
indicated that there could be additional changes made in the future based on our discussions at 
that meeting. Later that day, we sent JEA a summary of outstanding and additional questions. 
Included in the list were questions asking for a legal opinion on whether the Plan requires City 
Council approval and whether it is required to be collectively bargained. While waiting for 
responses to our questions, I prepared to issue a memo notifying City Council of my concerns 
due to the timing of the rollout of the Plan (JEA planned to distribute the Plan agreements to 
employees in December and sell the first Performance Units in January of 2020.) However, on 
November 13, 2019, I received a copy of a letter from JEA’s Managing Director and CEO to the 
City’s General Counsel (see Attachment A) stating that implementation of the Plan has been 
postponed indefinitely. While the postponement alleviates my immediate concerns, the Plan has 
not been formally rescinded by the JEA Board. That is why I am still issuing this memo. Below 
is information about the Plan and support for why the Plan should be formally rescinded or 
amended by the JEA Board.  
 
PURPOSE OF THE PLAN 
The stated purpose of the Performance Unit Plan is to “provide a means by which employees of 
JEA may be given incentives to (i) remain with JEA, (ii) drive value for customers, (iii) drive 
value for the community of North East Florida, (iv) drive environmental value, and (v) drive 
financial value for JEA and the City of Jacksonville.” The purpose further states “JEA hereby 
seeks to retain the services of Employees and to provide incentives for such Employees to exert 
maximum efforts for the success of JEA and for the benefit of JEA’s customers and the 
community it serves and the City of Jacksonville.”  
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HOW DOES THE PLAN WORK?  
Employees may purchase Performance Units for $10 each through payroll deduction and then, 
after the three-year Performance Period, JEA will pay each Participant of the plan the 
Redemption Price per Performance Unit. The JEA Board has authorized a pool of 100,000 
Performance Units.  
 
As seen on Schedule A to JEA’s Long-Term Performance Unit Plan (See Attachment B), the 
Redemption Price shall increase by $100.00 per Performance Unit for each Value Change 
Percentage increase of 1.00% in excess of the Challenge Value Target (10% increase over the 
Base Year Value for the performance period) and shall decrease by $0.50 per Performance Unit 
for each Value Change Percentage decrease of 1.00% below the Base Year Value for the 
performance period. The scenarios below show JEA’s minimum cost, maximum cost, cost based 
on recent financial performance, cost based on JEA projections, and cost based on various 
Recapitalization Event scenarios. 
 
Minimum Cost: Zero. The minimum cost is zero because the Redemption Price may be equal to 
or less than the Purchase Price. 
 
Maximum Cost: Unlimited. The maximum cost is unlimited because there is no cap on the 
value of a Performance Unit. 
 
Cost Based on Recent Financial Performance: $101,350,000. Based on the Fiscal Year 2018 
audited financial statements (Current Year Value) compared to the Fiscal Year 2015 audited 
financial statements (Base Year Value), the Redemption Price of a Performance Unit would be 
$1,023.50. If 100,000 Performance Units had been issued for this period, the net cost to JEA 
would be $101,350,000 ($102,350,000 payout by JEA less $1,000,000 paid in by employees). 
 
Cost Based on JEA Projections: $15,778,000. Based on Fiscal Year 2019 unaudited financial 
statements and Fiscal Year 2022 forecasted amounts provided by JEA’s Chief Financial Officer, 
the Redemption Price of a Performance Unit would be $167.78. If 100,000 Performance Units 
are issued for this period, the net cost to JEA would be $15,778,000 ($16,778,000 payout by JEA 
less $1,000,000 paid in by employees). 
 
Cost Based on Various Recapitalization Event Scenarios: We ran additional calculations to 
demonstrate the possible costs of the Plan if a Recapitalization Event occurs. 
 

(A) (B) (C) (D) (E) (F) 
Net Proceeds 

to City 
Before 

Payment of 
Performance 

Units 

Purchase 
Price Per 

Performance 
Unit 

Increase in 
Value Per 

Performance 
Unit 

Redemption 
Price  

(B + C) 

Total Payout 
on 100,000 

Performance 
Units  

(D * 100,000 
Units) 

Net Proceeds 
to City After 
Payment of 

Performance 
Units  

(A – E) 
$3 billion $10 $0 $10 $1.0 million $3.0 billion 
$4 billion $10 $3,140 $3,150 $315.0 million $3.7 billion 
$5 billion $10 $6,356 $6,366 $636.6 million $4.4 billion 
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OVERALL WEAKNESSES AND CONCERNS 
In addition to estimating the potential cost of the Plan, we also reviewed the Plan for weaknesses 
and concerns and have compiled the following list: 

1. The Performance Unit Plan has not been vetted and approved by City Council. 
2. There is no cap to the value of a Performance Unit.  
3. The Challenge Value Target is too easy to achieve. (Looking at JEA’s audited financial 

statements for the past ten years (2019 is based on unaudited financial statements), we 
determined that JEA has hit this target in 9 out of the past 10 three-year periods. See 
Attachment C). 

4. The value of a Performance Unit is affected by changes in rates.  
5. The value of a Performance Unit is affected by newly adopted Governmental Accounting 

Standards and changes in accounting policies which are not tied to the actual 
performance of JEA. Changes like these can cause significant fluctuations. Examples 
include: 

a. Accounting Standards Change: The Fiscal Year 2014 financial statements were 
restated for comparison purposes for Fiscal Year 2015 to show the unfunded 
pension liability. The change resulted in a decrease in the Net Position of 
$352,105,000 for Fiscal Year 2014.  

b. Accounting Policy Change: The Fiscal Year 2015 financial statements included a 
change in accounting policy which had a net positive change of $151,490,000 in 
Net Position for Fiscal Year 2015.  

6. The value of a Performance Unit would be affected by the sale of JEA assets such as real 
estate or JEA’s fiber network. (Real estate is recorded in the financial statements at 
historical cost. Therefore, the sale of the SJRPP site or any other JEA real estate not held 
for investment purposes would increase the value of the Performance Units.) 

7. The value of a Performance Unit would increase due to developer contributions or even 
contributions from the City. (For example, when developers complete a subdivision, they 
may deed over the utility infrastructure to JEA. This would increase the value of the 
Performance Units. If the City donated assets to JEA, it would increase the value of the 
Performance Units.) 

8. The value of a Performance Unit would be affected by in-kind contributions from JEA to 
the City (e.g. nitrogen credits). 

9. The Plan is not limited strictly to JEA employees. The Plan specifically includes “each 
actively employed eligible attorney from the Office of General Counsel of the City of 
Jacksonville who is dedicated exclusively to JEA.” In addition, the CEO can recommend 
and the Plan Administrator (Chair of JEA Compensation Committee) can approve 
participants that are not JEA employees.  

10. The Plan Administrator has the ability to delegate any or all responsibilities to any 
member of JEA’s senior executive management. (This could create a conflict of interest 
and should be reviewed by the City Ethics Officer.) 

11. JEA’s CFO, who is eligible to participate in the Plan, is responsible for calculating the 
Redemption Price. 

12. If any payments under the plan are subject to any excise tax, interest or penalties under 
the IRS Code, JEA will have to pay to such employee an amount equal to the full amount 
of the penalties. (This could further increase the cost of the plan.) 
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WEAKNESSES AND CONCERNS THAT APPLY TO A RECAPITALIZATION EVENT 
1. The value of a Performance Unit can increase significantly due to a Recapitalization 

Event. (If 100,000 Performance Units were sold as authorized, over $300 million would 
be distributed to the holders of Performance Units for every billion dollars in proceeds 
over $3 billion that the City receives.)  

2. There is no prohibition in the Plan to offering Performance Units to employees after an 
ITN award has been made and the value of a Performance Unit is known, should a 
Recapitalization Event occur.  

OVERALL CONCLUSION 
The Plan is potentially a very costly use of JEA resources that would be magnified by a 
Recapitalization Event. Regarding a Recapitalization Event, the City Council should keep in 
mind that plans have already been approved by the JEA Board to help retain and protect 
employees, including guaranteeing to the employees three years of substantially comparable 
compensation and benefits in effect at the Closing Date, providing an additional year’s pay 
spread over two years, and providing a pension for years of service not worked by employees 
who are not eligible for retirement at the time of a Recapitalization Event. Although JEA 
leadership has decided to postpone indefinitely the implementation of the Plan, the JEA Board 
has not taken action to formally rescind the Plan or modify it to correct its weaknesses.  
 
RECOMMENDATION 
I recommend that you request that the JEA Board take action to formally rescind the 
Performance Unit Plan or make the following changes to the Plan.   
 

1. If the Plan is not rescinded, the City Council should request a legal opinion as to whether 
the Plan requires City Council approval. 

2. Put a cap on the maximum redemption value of a Performance Unit and a cap on the 
overall payout of the Plan. 

3. Increase the Challenge Value Target. 
4. Exclude the following from impacting the value of a Performance Unit. 

a. Recapitalization Event 
b. Change in rates charged by JEA 
c. Newly adopted accounting standards and changes in accounting policy 
d. Sales of JEA assets 
e. City contributions to JEA 
f. Developer contributions to JEA 
g. In-kind contributions from JEA to the City (e.g. nitrogen credits) 

5. Prohibit the delegation of Plan responsibilities to those eligible to participate in the Plan.  
6. Limit Plan participation to JEA employees.  
7. Require JEA’s external auditor to calculate or certify the Redemption Price for 

Performance Units. 
8. Eliminate the provisions whereby if any payments under the Plan are subject to any 

excise tax, interest or penalties under the IRS Code, JEA will have to pay to such 
employee an amount equal to the excise tax, interest, or penalties. 
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Attachments: 
Attachment A - Letter from Aaron Zahn to Jason Gabriel 
Attachment B - Schedule A to JEA Long-Term Performance Unit Plan 
Attachment C - Graph Depicting the Value Change Percentage Compared to the Challenge 
Value Target Percentage  
 
 
CC:  JEA Board of Directors 
        Aaron Zahn, Managing Director and Chief Executive Officer, JEA 
        Ryan Wannemacher, Chief Financial Officer, JEA 
        Herschel Vinyard, Chief Administrative Officer, JEA 
        Sherry Hall, Chief Government Affairs Officer, JEA  



 
November 12, 2019 
 
Mr. Jason Gabriel 
City of Jacksonville General Counsel 
117 W Duval St, Suite 400 
Jacksonville, FL 32202 
 
Re: JEA Long Term Performance Unit Plan (the “Plan”) 
 
Mr. Gabriel: 
 

This letter pertains to the Plan approved by the JEA Board of Directors 
(“Board”) by Resolution 2019-10 on July 23, 2019.  The stated purpose of the Plan is 
to provide a means by which employees of JEA may be incentivized to: (i) remain at 
JEA, (ii) drive value for customers, (iii) drive value for the community of Northeast 
Florida, (iv) drive environmental value, and (v) drive financial value for JEA and the 
City of Jacksonville. The Board developed the Plan out of a desire to develop a long-
term incentive program, in line with market standards, that furthered the Board’s total 
compensation policy approved in January 2019. The Board reviewed the Plan 
framework as recommended by a third party compensation consultant, Willis Towers 
Watson, in June 2019. Finally, the Board adopted the Plan in July 2019 and instructed 
JEA executive leadership to work with the Chair of the Compensation Committees 
(“Plan Administrator”) to implement the Plan. 

 
This letter is to inform you that JEA leadership, in consultation with the Chair 

of the Board (“Chair”), the Plan Administrator and OGC, has decided to postpone 
indefinitely the implementation of the Plan. 

 
As you are aware, JEA executive leadership has been diligently working to 

implement the Plan with the Office of General Counsel (“OGC”), Pillsbury Winthrop 
Shaw Pittman, LLP, Foley Lardner LLP, and relevant state and local bodies.  Given 
the long-term nature of the Plan and the Plan obligations, JEA leadership wanted to 
ensure all employment, corporate, ethics, tax, and other related matters associated with 
the Plan were in accordance with applicable statues and regulations. To that end, JEA 
greatly appreciates the deliberate, methodical and meticulous work of OGC and all of 
its advisors. 

 
The decision to not implement the Plan is based in the incongruity of the Plan’s 

long-term nature and the very real potential short-term implications of the JEA’s 
strategic planning process.  As such, the Chair, Plan Administrator and JEA leadership 
believe the Plan would be best implemented, if ever, post decision on the strategic 
direction of JEA as determined by the Board.  

 

Attachment A



Accordingly, the Board is expected to recommend one of the following five 
options as a strategic direction for JEA: 

1) Scenario #1: Status Quo Plan; 
2) Scenario #2: Traditional Utility Response Plan; 
3) Scenario #3: Community Ownership Plan; 
4) Scenario #4: Initial Public Offering (IPO) Plan; or, 
5) Scenario #5: Strategic Alternative from ITN 127-19. 

 
Should the Board choose Scenarios 3, 4, or 5 the Plan would be moot from a 

long-term incentive basis.  Should the Board choose Scenario 1 or 2, the Plan has a 
more appropriate role in driving employee behavior to increase customer, community, 
environmental and ultimately financial value of JEA. 

 
Please accept this letter as a final decision on this matter until further notice.  

As always, JEA, and specifically the Plan Administrator, welcomes OGC input and 
advice on how to appropriately administer the Plan absent a full implementation with 
its employees. 

 
Sincerely: 

 
Aaron F. Zahn 
Managing Director & Chief Executive Officer 

 
Cc: 
JEA Board of Directors 



A-l

Attachment B

SCHEDULE A
fYEARI REDEMPTION PRICE SCHEDULE

The Redemption Price shall increase by $100.00 per Performance Unit for each Value
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less
than $0.00.

For purposes of this Schedule A, the following defined terms shall mean:

(a) "Base Year Value" means $ [AMOUNT].J

(b) "Challenge Value Target" means [PERCENT] .2

(c) "Current Year Value" means, with respect to each Performance Period, the sum of
(i) JEA's Net Position, as shown on JEA's audited financial statements for such Performance
Period, (ii) the aggregate consideration paid, distributed, credited or otherwise provided to the City
of Jacksonville whether in cash or in-kind (excluding any public service taxes or franchise fees)
during the twelve (12)-month period prior to the end of the Performance Period, and (iii) the
aggregate consideration (including refunds, rebates and distributions) paid, distributed, credited or
otherwise provided to the customers of the JEA Group during the twelve (12)-month period prior
to the end of the Performance Period. For the avoidance of doubt, for purposes of calculating the
amounts in clauses (i), (ii) and (iii), any consideration and change in Net Position, as applicable,
in connection with the Recapitalization Event shall be taken into account.

(d) "Value Change Percentage" means a percentage equal to the Current Year Value
divided by the Base Year Value.

(e) "Threshold Value Target" means [PERCENT] .3

Any amounts paid, distributed, credited or otherwise provided in a form other than cash
shall be valued at the value ascribed to them in the documents governing, or if none, then at their
fair market value as determined by the Administrator in its sole discretion.

' For the first performance period, this amount will be equal to the Current Year Value for fiscal year 2019 as
reflected on the audited financial statements when available.

2 For the first performance period, insert 110%.
3 For the first performance period, insert 100%.
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OFFICE OF THE CITY COUNCIL 
 

117 WEST DUVAL STREET, SUITE 425 
4TH FLOOR, CITY HALL  

JACKSONVILLE, FLORIDA  32202 
                                                    

 
 

December 5, 2019 

  
Mr. Aaron Zahn 
Chief Executive Officer, JEA 
21 W. Church Street 
Jacksonville, FL 32202 

Dear Mr. Zahn,  

Over the last several months, JEA has been engaged in an Invitation to Negotiate (“ITN”) process through which JEA 
is entertaining a recapitalization event, commonly understood as offering JEA up for sale.  During the course of the 
ITN process, JEA has encountered a series of public relations problems undermining the public’s trust in the fairness, 
transparency, and necessity of the ITN process.  In particular, JEA’s entertaining of a Long Term Performance Unit 
Plan (“PUP Plan”) sparked a degree of outrage unique in our community’s history.  From a distance, it appears the 
PUP Plan could have been intended to enrich JEA employees and executives at the expense of JEA rate-payers and 
the people of Jacksonville generally should a recapitalization occur.   In order to restore trust, a full vetting of the PUP 
Plan is required.  

It is clear from listening to our colleagues on the Jacksonville City Council, they would like a full and entirely thorough 
review of the PUP Plan. Their and our outrage is palpable. Likewise, we have spoken with Mayor Lenny Curry, and 
he too encouraged us to fully vet and review the PUP Plan in an open and transparent process. Thus, the purpose of 
this letter is to:  (1) Inform you we are noticing a meeting for December 16, 2019, at 1:00 PM at Jacksonville City 
Hall to thoroughly examine the PUP Plan (the official Notice of which this letter is attached); (2) Request you provide 
for said meeting persons with the most knowledge of the PUP Plan; and (3) Request from you all documents related 
to the PUP Plan be produced to us not later than close of business on Wednesday, December 11, 2019. 

With respect to persons to be present at said meeting, we would appreciate your appearance or that of your designee(s) 
with the most knowledge of the PUP Plan including, but not limited to, persons who can speak to: (1) The origin of 
the PUP Plan; (2) The development of the PUP Plan; (3) All persons associated with the PUP Plan and their roles in 
its development; (4) The drafters of any documents related to the PUP Plan or produced in response to the documenets 
requests below; (5) Communications related to the PUP Plan with other authorities, including but not limited to, the 
Office of General Council, the Jacksonville City Council Auditor, and/or the Florida State Attorney General; (6) 
Presentation of the PUP Plan to the JEA Board; and (7) Any decisions related to implementation, expansion, and/or 
termination of the PUP Plan. 

In addition to providing knowledgeable persons to discuss the PUP Plan at our noticed meeting, we also request the 
production of documents not later than close of business on Wednesday, December 11, 2019. When gathering and 
producing these documents, please understand we make this request under Florida Public Records Law and the 
oversight authority of the Jacksonville City Council over any City entity, including JEA.  Thus, the assertion of any 
privilege will not apply.  However, should you nonetheless assert a privilege, please provide a privilege log explaining 
the privilege asserted and the document withheld with sufficient clarity so it may be properly identified and any 



 

 
  

OFFICE OF THE CITY COUNCIL 
 

117 WEST DUVAL STREET, SUITE 425 
4TH FLOOR, CITY HALL  

JACKSONVILLE, FLORIDA  32202 
                                                    

 
 
assertion be challenged.  Likewise, please produce any documents as they are covered in the usual course of business 
or you may organize and label them to correspond with the categories in this request.  These requests shall encompass 
all items within your possession, custody, or control.  If there is any confusion regarding any request, please feel free 
to respond to us so we may clarify, but in any event, please review all definitions with the widest possible meaning.  
Finally, while responding to these requests, please utilize the following definition of “Document” found in the 

footnote[1]. 

In accordance with the requirements above, please provide the following documents: 

1. All documents related to the PUP Plan; 
2. All documents related to the development of the PUP Plan; 
3. All documents related to communications with other authorities related to the PUP Plan, including but not 

limited to, the Office of General Council, the Jacksonville City Council Auditor, and the Florida State 
Attorney General; 

4. All documents related to the presentation of the PUP Plan to the JEA Board; 
5. All documents related to the implementation, expansion, and/or termination of the PUP Plan. 
6. All documents regarding the cost and/or value of the PUP Plan; and 
7. All documents related to any communications regarding the PUP Plan.   

  

Thank you for your cooperation regarding this matter. While we fully expect and encourage your full cooperation, we 
hereby reserve all rights, privileges, and/or recourses related to the above mentioned matter. 

  

Regards, 

  

/s/ Rory Diamond 

  

Rory Diamond 

  

/s/ Ron Salem 

  



 

 
  

OFFICE OF THE CITY COUNCIL 
 

117 WEST DUVAL STREET, SUITE 425 
4TH FLOOR, CITY HALL  

JACKSONVILLE, FLORIDA  32202 
                                                    

 
 
Ronald Salem 

 
 

[1]"Document" means any written, recorded, or graphic material of any kind, whether prepared by 
you or by any other person, that is in your possession, custody, or control. The term includes 
agreements; contracts; letters; telegrams; inter-office communications; memoranda; reports; 
records; instructions; specifications; notes; notebooks; scrapbooks; diaries; plans; drawings; 
sketches; blueprints; diagrams; photographs; photocopies; charts; graphs; descriptions; drafts, 
whether or not they resulted in a final document; minutes of meetings, conferences, and telephone 
or other conversations or communications; invoices; purchase orders; bills of lading; recordings; 
published or unpublished speeches or articles; publications; transcripts of telephone conversations; 
phone mail; electronic-mail; ledgers; financial statements; microfilm; microfiche; tape or disc 
recordings; and computer print-outs. 

The term "document" also includes electronically stored data from which information can be 
obtained either directly or by translation through detection devices or readers; any such document 
is to be produced in a reasonably legible and usable form. The term "document" includes all drafts 
of a document and all copies that differ in any respect from the original, including any notation, 
underlining, marking, or information not on the original. The term also includes information stored 
in, or accessible through, computer or other information retrieval systems (including any computer 
archives or back-up systems), together with instructions and all other materials necessary to use or 
interpret such data compilations. 

Without limitation on the term "control" as used in the preceding paragraph, a document is deemed 
to be in your control if you have the right to secure the document or a copy thereof from another 
person. 
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Rondinelli, Mellissa

From: Conner, Makenzi
Sent: Friday, December 13, 2019 1:09 PM
To: Rondinelli, Mellissa
Subject: FW: PUP Sample Calculation 
Attachments: Performance Unit Calc Example for JEA - updated with JEA projections.xlsx; 

ATT00001.htm

Please include this email and the attachments. 
 
Thank You, 
 

Makenzi Conner 
Makenzi Conner  
Executive Council Assistant  
District 13 
Office of City Council  
117 W. Duval Street, Suite 425  
Jacksonville, FL  32202  
(904) 255-5152  
msconner@coj.net  
 
 

From: Reber, Heather  
Sent: Friday, December 13, 2019 12:50 PM 
To: Diamond, Rory 
Subject: Fwd: PUP Sample Calculation  
 
 
 
 
Begin forwarded message: 

From: "Wannemacher, Ryan F. ‐ Chief Financial Officer" <wannrf@jea.com> 
Date: November 13, 2019 at 5:19:21 PM EST 
Subject: RE:  PUP Sample Calculation 

  

EXTERNAL EMAIL: This email originated from a non‐COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe.  

 

Kim, 
  
Attached is the updated spreadsheet. Your methodology is correct. I went ahead and filled in the table 
with FY2019 unaudited and our projected FY2022 numbers so you can see how we are looking at it. 
  
There was one formula error in cell C16 which I corrected in the attached spreadsheet. 
  
Thank you, 
Ryan 
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Ryan Wannemacher 
Chief Financial Officer 
Direct: (904) 665‐7223 

  

From: Taylor, Kim 
Sent: Wednesday, November 13, 2019 3:21 PM 
To: Wannemacher, Ryan F. ‐ Chief Financial Officer 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry L.; Vinyard, 
Herschel T. ‐ Chief Administrative Officer 
Subject: RE: PUP Sample Calculation  
  

[External Email - Exercise caution. DO NOT open attachments or click links from unknown 
senders or unexpected email.] 

 

Ryan, 
  
Although we did get your email earlier today concerning the PUPs, would you mind still confirming that 
the sample calculation methodology is correct in the email we sent you last Thursday.  
  
Thank you, 
Kim 
  
Kim Taylor, CPA 
Assistant Council Auditor 
Council Auditor’s Office/City of Jacksonville 
Ph: (904) 255‐5488 
Fax (904) 255‐5478 
  

From: Taylor, Kim  
Sent: Thursday, November 07, 2019 1:08 PM 
To: wannrf@jea.com 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; 
vinyht@jea.com 
Subject: PUP Sample Calculation  
  
Ryan, 
  
We wanted to send a sample calculation to you of the value of a Performance unit to make sure you 
agree with the methodology and the calculation. Could you please provide us your comments on the 
attached example that compares FYE 2018 to FYE 2015. Thank you in advance. 
  
Kim 
  
Kim Taylor, CPA 
Assistant Council Auditor 
Council Auditor’s Office/City of Jacksonville 
Ph: (904) 255‐5488 
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Fax (904) 255‐5478 
  

----------------------------------------------------------------- 
Florida has a very broad Public Records Law. Virtually all written communications to or from 
State and Local Officials and employees are public records available to the public and media 
upon request. Any email sent to or from JEA’s system may be considered a public record and 
subject to disclosure under Florida’s Public Records Laws. Any information deemed confidential 
and exempt from Florida’s Public Records Laws should be clearly marked. Under Florida law, e-
mail addresses are public records. If you do not want your e-mail address released in response to 
a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 



 



For JEA

Category Base Year Value Current Year 
Value

Performance Period 2019 2022
Net position 2,976,663,000                             3,350,788,657      

City Contribution 132,802,000                                121,794,000         
Customer Credits -                                               -                        

Current/Base Year Total Value 3,109,465,000$                          3,472,582,657$   

111.68%
110.00%

Target Value Threshold 100.00%
1.68%

167.78$                

Value Change Percentage 
Challenge Value Target 

Percentage Above  Challenge Value Target

Value per Performance Unit



 



Billy, Kyle 

From: 
Sent: 
To: 

Cc: 
Subject: 
Attachments: 

Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com> 
Wednesday, August 14, 2019 5:19 PM 
Rodda, Jeffrey; Crawford, Juli E. - Director Financial Planning & Analysis; Orfano, Joseph 
E. - Treasurer 
Peterson, Phillip; Billy, Kyle 
RE: Performance Unit Plan (PUP) Questions 
scan_rhodlc_2019-08-14-13-24-00.pdf; scan_rhodlc_2019-08-14-13-21-ll.pdf 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Jeff, 

Attached are the latest drafts of the plan documents and award agreement that was approved by the board. This will 
answer many of these questions. 

As we are still working on a number of other pressing.items, can we circle up in a few weeks on any additional questions 
you may have after reviewing these documents? 

I appreciate it. 

Thank you, 
Ryan 

From: Rodda, Jeffrey <JRodda@coj.net> 
Sent: Friday, August 9, 2019 12:38 PM 
To: Crawford, Juli E. - Director Financial Planning & Analysis <crawje@jea.com>; Orfano, Joseph E. - Treasurer 
<orfaje@jea.com> 
Cc: Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com>; Peterson, Phillip <PhillipP@coj.net>; Billy, Kyle 
<KBilly@coj.net> 
Subject: Performance Unit Plan (PUP) Questions 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown senders or 
unexpected email.] 

Hi Juli, 

I have been reviewing resolution 2019-10 and Exhibits 1 and 2 and now have a request and a list of questions. I would 
like to get a copy of the Performance Unit Plan Agreement that employees have to sign. I would appreciate it if it could 
be sent right away rather than waiting for the list of questions to be answered. Is that possible? 

Here are my questions: 

1 



1. What is the purpose of the PUP? 
2. What makes PUPs a legal form of compensation for public employees in Florida? 
3. What form of compensation are they (bonus, regular wages, etc.)? 
4. How will any gains or losses be reported to the IRS? 
5. Is there a limit on how many PUPs an employee can purchase? What is the maximum? 
6. Is there a distribution plan that provides each employee first right of refusal to a specified.number of PUPs 

before their allotment is made available for other employees to purchase? 
7. Can PUPs be granted to an employee at no cost? 
8. Can a PUP be purchased by a Board member? 
9. Is there a ceiling on the redemption value of a PUP? 
10. What is the reason for limiting PUP purchases to payroll deductions only? 
11. Can the PUP purchase payment be deducted pre-tax? 
12. What will JEA do with money paid in by employees to purchase PUPs? 
13. Assuming there is not a recapitalizat ion event, does it take 4 years for a PUP to vest? 
14. How will the funds from the purchase(s) and the va lue of the PUPs be shown in the financial statements? 
15. Are the nitrogen credits considered an in-kind contribution to the City? If so, how/when is the value · 

determined? 
16. What is the assumed likelihood that PUPs will be pa id in 2022? 
17. Has any modeling been done to examine what the va lue might be at redemption? 
18. What is the maximum cost to JEA? 
19. If an employee breaks the covenants do they have to repay PUP payouts from previous performance periods? 
20. What other local government entities/municipal utilities use PUPs? 
21. What is the JEA Group? 
22. What is the reason for including COJ OGC Attorney's assigned to JEA as eligible participants? 

As always, I appreciate your time, assistance, and patience. 

Please ca ll or email if you need clarification. 

Regards, 

Jeff Rodda 

Publ ic Accounts Aud itor 
Office of the Council Aud itor 
117 West Duval Street 
Suite 200 
Jacksonville, Florida 3~202 
Offi ce : 904-255-5477 
Direct: 904-255-5487 
Fax: 904-255-5478 
E-Mai l: jrodda@coj.net 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, cdntact JEA by phone 
or in writing. 
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Billy, Kyle 

From: Rodda, Jeffrey 
Sent: Wednesday, October 30, 2019 2:43 PM 
To: 
Cc: 
Subject: 

Wannemacher, Ryan F. (wannrf@jea.com); Hall, Sherry 
Billy, Kyle; Reber, Heather; Taylor, Kim; Peterson, Phillip 
Questions for PUPs. 

Ryan, 

You have these from before, but I am sending them again just in case. 

Here are our questions: 

1. What is the purpose of the PUP? 
2. What makes PUPs a legal form of compensation for public employees in Florida? 
3. What form of compensation are they (bonus, regular wages, etc.)? 
4. How will any gains or losses be reported to the IRS? 
5. Is there a limit on how many PUPs an employee can purchase? What is the maximum? 
6. Is there a distribution plan that provides each employee first right of refusal to a specified number of PUPs 

before their allotment is made available for other employees to purchase? 
7. Can PUPs be granted to an employee at no cost? · 
8. Can a PUP be purchased by a Board member? 
9. Is there a ceiling on the redemption value of a PUP? 
10. What is the reason for limiting PUP purchases to payroll deductions only? 
11. Can the PUP purchase payment be deducted pre-tax? 
12. What will JEA do with money paid in by employees to purchase PUPs? 
13. Assuming there is not a recapitalization event,· does it take 4 years for a PUP to vest? 
14. How will the funds from the purchase(s) and the value of the PU Ps be shown in the financial statements? 
15. Are the nitrogen credits considered an in-kind contribution to the City? If so, how/when is the value 

determined? 
16. What is the assumed likelihood that PUPs will be paid in 20227 
17. Has any modeling been done to examine what the value might be at redemption? 
18. What is the maximum cost to JEA? 
19. If an employee breaks the covenants do they have to repay PUP payouts from previous performance periods? 
20. What other local government entities/municipal utilities use PUPs? 
21. What is the JEA Group? 
22. What is the reason for including COJ OGC Attorney's assigned to JEA as eligible participants? 

Regards, 

Jeff Rodda 

Public Accounts Auditor 
Office of the Council Auditor 
117 West Duval Street 
Suite 200 
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Jacksonville, Florida 32202 
Office: 904-255-5477 
Direct: 904-255-5487 
Fax: 904-255-5478 
E-Mail: jrodda@coj.net 
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Billy, Kyle 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Ryan, Sherry and Herschel, 

Reber, Heather 
Thursday, October 31, 2019 3:13 PM 
wannrf@jea.com; Hall, Sherry; vinyht@jea.com 
Billy, Kyle; Taylor, Kim; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian 
PUP Meeting 
Additional Questions and lnital Concerns on the PUP.docx 

Thank you all for coming over to meet with us today to discuss the Performance Unit Plan. Attached are our additional 
questions. Also included on the attachment are our initial concerns regarding the Performance Unit Plan. 

Thank you, 
Heather Reber, C.P.A. 
Council Auditor's Office 
P: 255-5486 
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Council Auditor's Office 
Questions and Concerns on the Performance Unit Plan 

Additional Questions: 

1. Please provide updated copies of the Plan and Agreement. 

2. Please provide a legal opinion from the Office of General Counsel on whether the Performance 

Unit Plan only requires the approval of the JEA Board and does not require City Council 

approval. 

3. Please provide a legal opinion from the Office of General Counsel on whether the Performance 

Unit Plan is required to be collectively bargained. If not, what distinguishes the PUP from other 

compensation or benefits? 

4. Please provide what constitutes the 2018 "Cost to be recovered from future revenues" amount 

of $808,096,000 on page 15 of the audited financial statements. 

5. Have any exceptions to what is considered an eligible employee been recommended by the CEO 

and approved by the Administrator? If so, who and what is the reason for the exception? 

6. Please provide the Towers Watson study and any materials the compensation committee 

reviewed which lead to the approval of the Performance Unit Plan. 

7. Please provide the updated three year forecast that was mentioned in the meeting. 

8. Please provide documentation regarding Florida Statute Section 215.425(3) on whether or not it 

applies to the plan. If it does, have the requirements been met? 

9. Please provide your calculation of the cost estimates for the Performance Unit Plan. 

10. How will the revenue (i.e. the $10 from the employee) and the expense (the payout after 

performance period) be reflected in the financial statements and impact net position? 

11. Once determined, please provide the allocation approved by the Administrator on how many 

t,Jnits can be purchased by an employee. 

12. On Schedule A of the Plan, what is the intent of the last paragraph? (regarding payment in a 

form other than cash) 

13. Does an increase or decrease in the fuel rate/fuel revenues impact the value of a Performance 

Unit? Do additions or withdrawals from the fuel rate stabilization fund impact the value of a 

Performance Unit? 

14. Does an increase or decrease in other rates charged by JEA (i.e. environmental charge, 

conservation etc.) impact the value of a Performance Unit? 

15. During the meeting you had mentioned that you would look into the following: 

a. Will the "In-kind" contributions be.included in any of the redemption price schedule 

calculations? 

b. What is the reason for including a provision that would have JEA pay any excise tax, 

interest or penalties for employees? 

c. What will happen to forfeited Performance Units? 

d. What happens if the OGC attorneys that are currently dedicated to JEA are 

reassigned? 
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Council Auditor's Office 
Questions and Concerns on the Performance Unit Plan 

Concerns: 

1. There is no c~p to the value of a Performance Unit. 

2. The value of a Performance Unit can be significantly impacted by a recapitalization event, base 

rate changes, accounting changes, etc., which are generally not tied to employee performance. 

3. There is no prohibition in the Plan to selling Performance Units after an award has been made 

for a recapita lization event and the value of JEA and the Performance Unit is known. 

4. The Administrator has the ability to delegate all or any responsibilities to any member of JEA's 

senior executive management. 

5. Exceptions to eligible employees are currently unlimited because the CEO can recommend and 
the Administrator can approve participants that are not employees. We understand that you 
were going to look into this further to clarify the intent. 

6. The CFO who is eligible to participate in the Plan is the one who is solely responsible for 

calculating the Redemption Price. We understand that you were going to possibly have the 

external aud itors verify the calculation. 

7. The Performance Period is tied to a timeframe that is different from the period by which 

performance would be measured. 

8. Select Office of General Counsel employees are allowed to participate in the Plan. 
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Billy, Kyle 

From: 
Sent: 
To: 
Cc: 
Subject; 

Good Afternoon, 

Taylor, Kim 
Wednesday, Noyember 06, 2019 2:23 PM 
wannrf@jea.com; Hall, Sherry; vinyht@jea.com 
Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather 
RE: PUP Meeting 

I just wanted to follow up on our questions regarding the PUPs. Can you please give us a status update on when you 
antkipate we will get responses. Thank you. 

Kim 

Kim Taylor, CPA 
Assistant Council Auditor 
Council Auditor's Office/City of Jacksonville 
Ph: (904) 255-5488 
Fax (904) 255-5478 

From: Reber, Heather 
Sent: Thursday, October 31, 2019 3:13 PM 
To: wannrf@jea.com; Hall, Sherry; vinyht@jea.com 
Cc: Billy, Kyle; Taylor, Kim; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian 
Subject: PUP Meeting 

Ryan, Sherry and Herschel, 

Thank you all for coming over to meet with us today to discuss the Performance Unit Plan. Attached are.our additional 
questions. Also included on the attachment are our initial concerns regarding the Performance Unit Plan. 

Thank you, 
Heather Reber, C.P.A. 
Council Auditor's Office 
P: 255-5486 



 



Billy, Kyle 

From: 
Sent: 
To: 
Cc: 

Subject: 
Attachments: 

Ryan, 

Taylor, Kim 
Thursday, November 07, 2019 1:08 PM 
wannrf@jea.com 
Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; 
vi nyht@jea.com 
PUP Sample Calculation 
Performance Unit Cale Example for JEA.XLSX 

We wanted to send a sample calculation to you of the value of a Performance unit to make sure you agree with the 
methodology and the calculation . Could you please provide us your comments on the attached example that compares 
FYE 2018 to FYE 2015. Thank you in advance. 

Kim 

Kim Taylor, CPA 
Assistant Counci l Auditor 
Council Auditor's Office/City of Jacksonville 
Ph : (904) 255-5488 · 
Fax (904) 255-5478 
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ForJEA 

Category Base Year Value 
Current Year 

Value 
Performance Period 2014-15 2017-18 

Net position 2, 166,909 ,000 2, 755,309,000 
City Contribution 111,688,000 116,620,000 
Customer Credits 110,000,000 -

Current/Base Year Total Value $ 2,388,597,000 $ 2,871,929,000 ========================================= 
Value Change Percentage 

Challenge Value Target 
Target Value Threshold 

Percentage Above Challenge Value Target 

Value per Performance Unitl $ 

120.23% 
110.00% 
100.00% 

10.23% 

1,023.so I 



Billy, Kyle 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com> 
Wednesday, November 13, 2019 11:41 AM 
Rodda, Jeffrey; Billy, Kyle; Reber, Heather; Peterson, Phillip; Taylor, Kim 
Hall, Sherry; Vinyard, Herschel T. - Chief Administrative Officer 
Performance Units 
2019-11-12 Plan Letter to OGC - vFINAL.pdf 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any 
attachments unless you trust the sender and know the content is safe, 

All, 

We have decided to not move forward with the implementation of the performance units at this time. 

Please see the attached letter from Aaron. 

Thank you, 
Ryan 

Get Outlook for iOS 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 
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21 West Church Street 

Jacksonville, Florida 32202-3139 

November 12, 2019 

Mr. Jason Gabriel 
City of Jacksonville General Counsel 
117 W Duval St, Suite 400 
Jacksonville, FL 32202 

Re: JEA Long Term Performance Unit Plan (the "Plan") 

Mr. Gabriel: 

This letter pertains to the Plan approved by the JEA Board of Directors 
("Board") by Resolution 2019-10 on July 23, 2019. The stated purpose of the Plan is 

e c r R 1 c to provide a means by which employees of JEA may be incentivized to: (i) remain at 
JEA, (ii) drive value for customers, (iii) drive value for the community of Northeast 
Florida, (iv) drive environmental value, and (v) drive financial valu~ for JEA and the 

·.~ ~- r E R City of Jacksonville. The Board developed the Plan out of a desire to develop a long
term incentive program, in line with market standards. that furthered the Board's total 
compensation policy approved in January 2019. The Board reviewed the Plan 

.. ' E ,.. framework as recommended by a third party compensation consultant, Willis Towers 
Watson, in June 2019. Finally. the Board adopted the Plan in July 2019 and instructed 
JEA executive leadership to work \vith the Chair of the Compensation Committees 
("Plan Administrator") to implement the Plan. 

This letter is to info1m you that JEA leadership, in consultation with the Chair 
of the Board ("Chair"), the Plan Administrator and OGC, has decided to postpone 
indefinitely the implementation of the Plan. 

As you are aware, JEA executive leadership has been diligently working to 
implement the Plan with the Office of General Counsel ("'OGC'), Pillsbury Winthrop 
Shaw Pittman, LLP, Foley Lardner LLP, and relevant state and local bodies. Given 
the long·-tenn nature of the Plan and the Plan obligations, JEA leadership wanted to 
ensure all employment, corporate, ethics, tax, and other related matters associated with 
the Plan were in accordance with applicable statues and regulations. To that end, JEA 
greatly appreciates the deliberate, methodical and meticulous work of OGC and all of 
its advisors. 

The decision to not implement the Plan is based in the incongruity of the Plan's 
long-term nature and the very real potential short-term implications of the JEA's 
strategic planning process. As such, the Chair, Plan Administrator and JEA leadership 
believe the Plan would be best implemented, if ever, post decision on the strategic 
direction of JEA as determined by the Board. 



Accordingly, the Board is expected to recommend one of the following five 
options as a strategic direction for JEA: 

I) Scenario# I: Status Quo Plan; 
2) Scenario #2 : Traditional Utility Response Plan; 
3) Scenario #3 : Community Ownership Plan; 
4) Scenario #4: Initial Public Offering (IPO) Plan; or, 
5) Scenario #5: Strategic Alternative from ITN 127-19. 

Should the Board choose Scenarios 3, 4, or 5 the Plan would be moot from a 
long-term incentive basis. Should the Board choose Scenario 1 or 2, the Plan has a 
more appropriate role in driving employee behavior to increase customer, community, 
environmental and ultimately financial value of JEA. 

Please accept this letter as a final decision on this matter until further notice. 
As always, JEA, and specifically the Plan Administrator, welcomes OGC input and 
advice on how to appropriately administer the Plan absent a full implementation with 
its employees. 

Sincerely: 

Aaron F. Zahn 
Managing Director & Chief Executive Officer 

Cc: 
JEA Board of Directors 



 



Billy, Kyle 

From: Taylor, Kim 
Sent: 
To: 

Wednesday, November 13, 2019 3:22 PM 
wannrf@jea.com 

Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; 
vi nyht@jea.com 

Subject: RE: PUP Sample Calculation 

Ryan, 

Although we did get your email earlier today concerning the PUPs, would you mind still confirming that the sample 
calculation methodology is correct in the email we sent you last Thursday. 

Thank you, 
Kim 

Kim Taylor, CPA 
Assistant Council Auditor 
Council Auditor's Office/City of Jacksonville 
Ph: (904) 255-5488 
Fax (904) 255-5478 

From: Taylor, Kim 
Sent: Thursday, November 07, 2019 1:08 PM 
To: wannrf@jea.com 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; vinyht@jea.com 
Subject: PUP Sample Calculation 

Ryan, 

We wanted to send a sample calcu lation to you of the value of a Performance unit to make sure you agree with the 
methodology and the calculation . Could you please provide us your comments on the attached example that compares 
FYE 2018 to FYE 2015. Thank you in advance. 

Kim 

Kim Taylor, CPA 
Assistant Council Auditor 
Council Auditor's Office/City of Jacksonville 
Ph: (904) 255-5488 
Fax (904) 255-5478 
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Billy, Kyle 

From: 
Sent: 
To: 
Cc: 

Subject: 
Attachments: 

Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com> 
Wednesday, November 13, 2019 5:18 PM 
Taylor, Kim 
Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; 
Vinyard, Herschel T. - Chief Administrative Officer 
RE: PUP Sample Calculation 
Performance Unit Cale Example for JEA - updated with JEA projections.xlsx 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Kim, 

Attached is the updated spreadsheet. Your methodology is correct. I went ahead and filled in the table with FY2019 
unaudited and our projected FY2022 numbers so you can see how we are looking at it. 

There was one formula error in cell C16 which I corrected in the attached spreadsheet. 

Thank you, 
Ryan 

Ryan Wannemacher 
Chief Financial Officer 
Direct: (904) 665-7223 

From: Taylor, Kim 
Sent: Wednesday, November 13, 2019 3:21 PM 
To: Wannemacher, Ryan F. - Chief Financial Officer 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry L.; Vinyard, Herschel T. - Chief 
Administrative Officer 
Subject: RE: .PUP Sample Calculation 

[External Email - Exercise caution. DO NOT open attachments or click links from unknown senders or 
unexpected email.] 

Ryan, 

Although we did get your email earlier today concerning the PUPs, would you mind still confirming that the sample 

calculation methodology is correct in the email we sent you last Thursday. 

Thank you, 
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Kim 

Kim Taylor, G:PA 
Assistant Council Auditor 
Council Auditor's Office/City of Jacksonville 
Ph: (904} 255-5488 . 

Fax(904} 255-5478 

From: Taylor, Kim 
Sent: Thursday, November 07, 2019 1:08 PM 
To: wannrf@jea.com 
Cc: Billy, Kyle; Peterson, Phillip; Rodda; Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; vinyht@jea.com 
Subject: PUP Sample Calculation 

Ryan, 

We wanted to send a sample calculation to you of the value of a Performance unit to make sure you agree with the 
methodology and the calculation. Could you please provide us your comments on the attached example that compares 
FYE 2018 to FYE 2015. Thank you in advance. 

Kim 

Kim Taylor, CPA 
Assistant Council Auditor 
Counci l Auditor's Office/City of Jacksonvil le 
Ph: (904) 255-5488 
Fax(904) 255-5478 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not \Vant your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 
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ForJEA 

Category Base Year Value 
Current Year 

Value 
Performance Period 2019 2022 

Net position 2,976,663,000 3,350,788,657 
City Contribution 132,802,000 121, 794,000 
Customer Credits - -

Current/Base Year Total Value $ 3,109,465,000 $ 3,472,582,657 
===================::::::i::::==================~ 

Value Change Percentage 
Challenge Value Target 
Target Value Threshold 

Percentage Above Challenge Value Target 

Value per Performance Unitl $ 

111.68% 
110.00% 
100.00% 

1.68% 

161.1s I 



 



Billy, Kyle 

From: 
Sent: 
To: · 
Cc: 

Subject: 
Attachments: 

Ryan, 

Reber, Heather 
Thursday, November 14, 2019 11:45 AM 
Wannemacher, Ryan F. - Chief Financial Officer; Taylor, Kim 
Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Hall, Sherry; Vinyard, Herschel T. 
- Chief Administrative Officer 
RE: PUP Sample Calculation 
Performance Unit Cale Example for JEA - updated with JEA projections.xlsx 

Thanks for looking at our calculation and correcting our formula. I have a few questions concerning the . 
calculation/methodology, if a recap event was to occur. Would the proceeds to the City be used to calculate the Current 
Year Value? Let's say that the net proceeds to the City would be $4B or $SB, then as part of the calculation would the 
customer rebates of $400M would be added back in? See attached calculation as an example. 

Heather Reber, C.P.A. 

From: Wannemacher, Ryan F. - Chief Financial Officer [mailto:wannrf@jea.com] 
Sent: Wednesday, November 13, 2019 5: 18 PM 
To: Taylor, Kim 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; Vinyard, Herschel T. - Chief 
Administrative Officer 
Subject: RE: PUP Sample Calculation 

EXTERNAL EMAIL: Thi~ email originated from a non-COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Kim, 

Attached is the updated spreadsheet. Your methodology is correct. I went ahead and filled in the table with FY2019 
unaudited and our projected FY2022 numbers so you can see how we are looking at it. 

There was one formula error in cell C16 whieh I corrected in the attached spreadsheet. 

Thank you, 
Ryan 

Ryan Wannemacher 
Chief Financial Officer 
Direct: {904) 665-7223 

From: Taylor, Kim 

Sent: Wednesday, November 13, 2019 3:21 PM 
To: Wannemacher, Ryan F. - Chief Financial Officer 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry L.; Vinyard, Herschel T. - Chief 
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Administrative Officer 
Subject: RE: PUP Sample Calculation 

[External Email_- Exercise caution. DO N9T open attachments or click links from unknown s~nclers or 
unexpected email.] 

Ryan, 

Although we did get your ema il earlier today concerning the PUPs, would you mind still confirming that the sample 
calculation methodology is correct in the ema il we sent you last Thursday .. 

Thank you, 
Kim 

Kim Taylor, CPA 
Assistant Council Auditor 
Counci l Auditor's Office/City of Jacksonville 
Ph: {904) 255-5488 
Fax(904) 255-5478 

From: Taylor, Kim 
Sent: Thursday, November 07, 2019 1:08 PM 
To: wannrf@jea.com 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; vinyht(a) jea.com 
Subject: PUP Sample Calculation 

Ryan, 

We wanted to send a sample calculation to you of the value of a Performance unit to make sure you agree with the 
methodology and the calculation . Could you please provide us your comments on the attached example that compares 
FYE 2018 to FYE 2015. Thank you in advance. 

Kim 

Kim Taylor, CPA 
Assistant Council Auditor. 

Council Aud itor's Office/City of Jacksonville 
Ph: (904) 255-5488 
Fax (904) 255-5478 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 
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ForJEA 

Category Base Year Value 
Current Year Current Year Current Year 

Value Value Value 
Performance Period 2019 2022 2022 2022 

Net position 2,976,663,000 3,000,000,000 4,000,000,000 5,000,000,000 
City Contribution 132,802,000 
Customer Credits - 400,000,000 400,000,000 400,000,000 

nt/Base Year Total Value $ 3,109,465,000 $ 3,400,000,000 $ 4,400,000,000 $ 5,400,000,000 

Value Change Percentage 109.34% 141.50% 173.66% 
Challenge Value Target 110.00% 110.00% 110.00% 
Target Value Threshold 100.00% 100.00% 100.00% 

Percentage Above Challenge Value Target -0.66% 31.50% 63.66% 

Value per Performance Unit I $ 3,tso.34 I $ 6,366.33 I 



 



Billy, Kyle 

From: 
Sent: 

· To: 
Cc: 

Subject: 
Attachments: 

Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com> 
Thursday, November 14, 2019 1:48 PM 
Reber, Heather; Taylor, Kim 
Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Hall, Sherry; V\nyard, Herschel T. 
- Chief Administrative Officer 
RE: PUP Sample Calculation 
2019-11-12 Plan Letter to OGC - vFINAL.pdf 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Heather, · 

As noted in my previous email, you have been notified that this was a DRAFT plan that is not being finalized or 
implemented. In addition, as Aaron's letter noted, as a long-term incentive plan it would be moot in any recapitalization 
scenario. No other questions or answers are necessary at this time. 

Thank you, 
Ryan 

Ryan Wannemacher 
Chief Financial Officer 
Direct: (904) 665-7223 

From: Reber, Heather 
Sent: Thursday, November 14, 2019 11:46 AM 
To: Wannemacher, Ryan F. - Chief Financial Officer; Taylor, Kim 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Hall, Sherry L.; Vinyard, Herschel T. - Chief Administrative 
Officer 
Subject: RE: PUP Sample Calculation 

[External E1n'ail - Exercise caution. DO NOT open attachments or click links from unknlw/i1 senders or 
unexpected email.] 

Rya n, 

Thanks for looking at our calculation and correcting our formula . I have a few questions concerning the 
calculation/methodology, if a recap event was to occur. Wou ld the proceeds to the City be used to calculate the Current 
Year Value? Let's say that the net proceeds to the City would be $4B or $SB, then as part of the calculation would the 
customer rebates of $400M would be added back in? See attached calculation as an example. 

Heather Reber, C.P.A. 
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From: Wannemacher, Ryan F. - Chief Financial Officer [mailto:wannrf@jea.com] 
Sent: Wednesday, November 13, 2019 5:18 PM 
To: Taylor, Kim · 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; Vinyard, Herschel T. - Chief 
Administrative Officer · · 
Subject: RE: PUP Sample Calculation 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Kim, 

Attached is the updated spreadsheet. Your methodology is correct. I went ahead and filled in the table w ith FY2019 
unaudited and our projected FY2022 numbers so you can see how we are looking at it. 

There was one formula error in cell C16 which I corrected in t he attached spreadsheet. 

Thank you, 
Ryan 

Ryan Wannemacher 
Chief Financial Officer 
Direct: (904) 665-7223 

From: Taylor, Kim 
Sent: Wednesday, November 13, 2019 3:21 PM 
To: Wannemacher, Ryan F. - Chief Financial Officer 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry L.; Vinyard, Herschel T. - Chief 
Administrative Officer 
Subject: RE: PUP Sample Calculation 

[External Email - Exercise c.:aution. DO NOT open attachments or dick links from unknown senders or 
unexpected email.] · 

Ryan, 

Although we did get your ema il earlier today concern ing the PUPs, would you mind still confirming that the sample 
calculat ion methodology is correct in the email we sent you last Thursday. 

Thank you, 
Kirn 

Kim Taylor, CPA 
Assistant Council Auditor 
Council Auditor's Office/City of Jacksonville 
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Ph: (904) 255-5488 
Fax (904) 255-5478 

- - -··- - --·-. ·------~---·-------- -·--·· ,., ____ ,_ ... ~-- . -- .. --··-

From: Taylor, Kim 
Sent: Thursday, November 07, 2019 1:08 PM 
To: wannrf@jea.com 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; vinyht@jea.com 
Subject: PUP Sample Calculation 

.Ryan, 

We wanted to send a sample calculation to you of the value of a Performance unit to make sure you agree with the 
methodology and the calculation. Could you please provide us your comments on the attached example that compares 
FYE 2018 to FYE 2015. Thank you in advance. 

Kim 

Kim Taylor, CPA 
Assistant Council Auditor 
Council Auditor's Office/City of Jacksonville 
Ph: (904) 255-5488 
Fax (904) 255-5478 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local 
·officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 

Florida has a very broad Public Records Law. Virtually all written communications to or from State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact 1EA .by phone 
or in writil).g. 
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21 West Church Street 

Jacksonville, Florida 32202-3139 

November 12, 2019 

Mr. Jason Gabriel 
City of Jacksonville General Counsel 
117 W Duval St, Suite 400 
Jacksonville, FL 32202 

Re: JEA Long Term Performance Unit Plan (the "Plan") 

Mr. Gabriel: 

This letter pertains to the Plan approved by the JEA Board of Directors 
("Board") by Resolution 2019-10 on July 23, 2019. The stated purpose of the Plan is 

E :: c r R 1 c to provide a means by which employees of JEA may be incentivized to: (i) remain at 
JEA, (ii) drive value for customers, (iii) drive value for the community of Northeast 
Florida, (iv) drive environmental value, and (v) drive financial value for JEA and the 

'·" •1 ; E " City of Jacksonville. The Board developed the Plan out of a desire to develop a long
term incentive program. in line with market standards, that furthered the Board's total 
compensation policy approved in January 2019. The Board reviewed the Plan 

-- ' • • ' Q framework as recommended by a third party compensation consultant, Willis Towers 
Watson, in June 2019. Finally, the Board adopted the Plan in July 2019 and instructed 
JEA executive leadership to work with the Chair of the Compensation Committees 
('"Plan Administrator'') to implement the Plan. 

This letter is to inform you that JEA leadership, in consultation with the Chair 
of the Board (''Chair"'), the Plan Administrator and OGC, has decided to postpone 
indefinitely the implementation of the Plan. 

As you are aware, JEA executive leadership has been diligently working to 
implement the Plan with the Office of General Counsel ("OGC"), Pillsbury Winthrop 
Shaw Pittman, LLP, Foley Lardner LLP, and relevant state and local bodies. Given 
the long-term nature of the Plan and the Plan obligations, JEA leadership wanted to 
ensure all employment, corporate, ethics, tax, and other related matters associated with 
the Plan were in accordance with applicable statues and regulations. To that end, JEA 
greatly appreciates the deliberate, methodical and meticulous work of OGC and all of 
its advisors. 

The decision to not implement the Plan is based in the incongruity of the Plan's 
long-term nature and the very real potential short-term implications of the JEA's 
strategic planning process. As such, the Chair, Plan Administrator and JEA ·leadership 
believe the Plan would be best implemented, if ever, post decision on the strategic 
direction of JEA as determined by the Board. 



Accordingly, the Board is expected to reconunend ~ne of the following five 
options as a strategic direction for JEA: 

l) Scenario #1: Status Quo Plan; 
2) Scenario #2: Traditional Utility Response Plan; 
3) Scenario #3 : Community Ownership Plan; 
4) Scenario #4: Initial Public Offering (IPO) Plan; or, 
5) Scenario #5: Strategic Alternative from ITN 127-19. 

Should the Board choose Scenarios 3, 4, or 5 the Plan would be moot from a 
long-term incentive basis. Should the Board choose Scenario l or 2, the Plan has a 
more appropriate role in driving employee behavior to increase customer, community, 
environmental and ultimately financial value of JEA. 

Please accept this letter as a final decision on this matter until further notice. 
As always, JEA, and specifically the Plan Administrator, welcomes OGC input and 
advice on how to appropriately administer the Plan absent a full implementation with 
its employees. 

Sincerely: 

\ -- -

Aaron F. Zahn 
Managing Director & Chief Executive Officer 

Cc: 
JEA Board of Directors 



 



Billy~ Kyle 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Good Morning, 

Billy, Kyle 
Monday, November 18, 2019 11:53 AM 
CAUDIT · 
Notice of Release of Memorandum on JEA Performance Unit Plan 
Memorandum on JEA Performance Unit Plan to Council Members - Final.pdf 

The attached Memorandum on JEA Performance Unit Plan was released on November 18, 2019. A copy of the report is 
attached for your convenience. Please contact me if you have any questions. 

Kyle Billy, C.P.A. 
Council Auditor 
City of Jacksonville 
{904) 255-5500 
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OFFICE ·oF THE COUNCIL AUDITOR 
Suite 200, St. James Building 

MEMORANDUM 

Date: November 18, 2019 

To: All Council Members 

From: Kyle S. Billy, Council Auditor 

Subject: JEA Performance Unit Plan 

This memorandum is about the JEA "Long-term Performance Unit Plan" (Plan) approved by the 
JEA Board on July 23, 2019. The Plan concerns me due to its significant potential cost to JEA 
and the potential reduction of proceeds to the City from a Recapitalization Event. 

Members of my staff and I met with JEA officials on October 31, 2019, to discuss the proposed 
Plan. This discussion was based on the resolution approved by the JEA Board on July 23, 2019, 
and other documents (drafts of the JEA Long-Term Performance Unit Plan and the Long-Term 
Performance Unit Agreement) received on August 14, 2019, and on questions submitted by my 
office on August 9, 2019. During the meeting on October 31, 2019, JEA officials indicated that 
there had been some changes to the documents based on our initial set of questions. They also 
indicated that there could be additional changes made in the future based on our discussions at 
that meeting. Later that day, we sent JEA a summary of outstanding and additional questions. 
Included in the list were questions asking for a legal opinion on whether the Plan requires City 
Council approval and whether it is required to be collectively bargained. While waiting for 
responses to our questions, I prepared to issue a memo notifying-City Council of my concerns 
due to the timing of the rollout of the Plan (JEA planned to distribute the Plan agreements to 
employees in December and sell the first Performance Units in January of 2020.) However, on 
November 13, 2019, I received a copy of a letter from JEA' s Managing Director and CEO to the 
City's General Counsel (see Attachment A) stating that implementation of the Plan has been 
postponed indefinitely. ~ile the postponement alleviates my immediate con~ems, the Plan has· 
not been formally rescinded by the JEA Board. That is why I am still issuing this memo. Below 
is informalion about the Plan and support for why the Plan should be formally rescinded or 
amended by the JEA Board. 

PURPOSE OF THE PLAN 
The stated purpose of the Performance Unit Plan is to "provide a means by which employees of 
JEA may be given incentives to (i) remain with JEA, (ii) drive value for customers, (iii) drive 
value for the community of North East Florida, (iv) drive environmental value, and (v) drive 
financial value for JEA and the City of Jacksonville." The purpose further states "JEA hereby 
seeks to retain the services of Employees and to provide incentives for such Employees to exert 
maximum efforts for the success of JEA and for the benefit of JEA's customers and the 
community it serves and the City of Jacksonville." 

117 \Vest Duval Street Jacksonville, Florida 32202-3701 Telephone (904) 255-5500 Fax (904) 255-5478 
www.coj .net 



HOW DOES THE PLAN WORK? 
. Employees may purchast'. Performance Units for $10 each through payroll deduction and then, 

after the three-year Performance Period, JEA will pay each Pa1ticipant of the plan the 
Redemption Price per Performance Unit. The JEA Board has authorized a pool of 100,000 
Perfonnance Units. 

As seen on Schedule A to JEA's Long-Term Performance Unit Plan (See Attachment B), the 
Redemption Price shall increase by $100.00 per Performance Unit for each Value Change 
Percentage increase of 1.00% in excess of the Challenge Value Target (10% increase over the 
Base Year Value for the performance period) and shall decrease by $0.50 per Performance Unit 
for each Value Change Percentage decrease of 1.00% below the Base Year Value for the 
perfonnance period. The scenarios below show JEA's minimum cost, maximum cost, cost based 
on recent financial performance, cost based on JEA projections, and cost based on various 
Recapitalization Event scenarios. 

Minimum Cost: Zero. The minimum cost is zero because the Redemption Price may be equal to 
or less than the Purchase Price. 

Maximum Cost: Unlimited. The maximum cost is unlimited because there is no cap on the 
value of a Performance Unit. 

Cost Based on Recent Financial Performance: $101,350,000. Based on the Fiscal Year 2018 
audited financial statements (Current Year Value) compared to the Fiscal Year 2015 audited 
financial statements (Base Year Value), the Redemption Price of a Performance Unit \Vould be 
$1,023.50. If 100,000 Performance Units had been issued for this period, the net cost to JEA 
would be $101,350,000 ($102,350,000 payout by JEA less Sl,000,000 paid in by employees). 

Cost Based on JEA Projections: $15,778,000. Based on Fiscal Year 2019 unaudited financial 
statements and Fiscal Year 2022 forecasted amounts provided by JEA 's Chief Financial Officer, 
the Redemption Price of a Performance Unit would be $167.78. If 100,000 Performance Units 
are issued for this period, the net cost to JEA would be $15,778,000(S16,778,000 payout by JEA 
less $1,000,000 paid in by employees). 

Cost Based on Various Recapitalization Event Scenarios: We ran additional calculations to 
demonstrate rhe possible costs of the Plan if a Recapitalization Event occurs. 

(A) (B) (C) (D) (E) (F) 
Net Proceeds Total Payout Net Proceeds 

to City on 100,000 to City After 
Before Purchase Increase in Performance Payment of 

Payment of Price Per Value Per Redemption Units Performance 
Performance Performance Performance Price (D * 100,000 Units 

Units Unit Unit (B+C) Units) (A-E) 
$3 billion $10 $0 $10 $1.0 million $3.0 billion 
$4 billion $10 $3,140 $3,150 $315 . 0 million $3. 7 billion 
$5 billion $10 $6,356 $6 366 $636.6 million $4.4 billion 

- 2 -



OVERALL WEAKNESSES AND CONCERNS 
In addition to· estimatµig the potential cost of the Plan, we also reviewed the Plan for weaknesses 
and concerns and have compiled the following list: 

1. The Performance Unit Plan has not been vetted and approved by City Council. 
2. There is no cap to the value of a Performance Unit. 
3. The Challenge Value Target is too easy to achieve. (Looking at JEA's audited financial 

statements for the past ten years (2019 is based on unaudited financial statements), we 
determined that JEA has hit this target in 9 out of the past 10 three-year periods. See 
Attachment C). 

4. The value of a Performance Unit is affected by changes in rates. 
5. The value of a Performance Unit is affected by newly ad<?pted Governmental Accounting 

Standards and changes in accounting policies which are not tied to tl).e actual 
performance of JEA. Changes like these can cause significant fluctuations. Examples 
include: 

a. Accounting Standards Change: The Fiscal Year 2014 financial statements were 
restated for comparison purposes for Fiscal Year 2015 to show the unfunded 
pension liability. The change resulted in a decrease in the Net Position of 
$352,105,000 for Fiscal Year 2014. 

b. Accounting Policy Change: The Fiscal Year 2015 financial statements included a 
change in accounting policy which had a net positive change of $151,490,000 in 
Net Position for Fiscal Year 2015. 

6. The value of a Performance Unit would be affected by the sale of JEA assets such as real 
estate or JEA 's fiber network. (Real estate is recorded in the financial statements at 
historical cost. Therefore, the sale of the SJRPP site or any other JEA real estate not held 
for investment purposes would increase the value of the Performance Units.) 

7. The value of a Performance Unit would increase due to developer contributions or even 
contributions from the City. (For example, when developers complete a subdivision, they 
may deed over the utility infrastrncture to JEA. This would increase the value of the 
Performance Units. If the City donated assets to JEA, it would increase the· value of the 
Performance Units.) 

8. The value of a Performance Unit would be affected by in-kind contributions from JEA to 
the City (e.g. nitrogen credits). 

9. The Plan is not limited strictly to JEA employees. The Plan specifically includes "each 
actively employed eligible attorney from the Office of General Counsel of the City of 
Jacksonville who is dedicated exclusively to JEA." In addition, the CEO can recoinmend 
and the Plan · Administrator (Chair of JEA Compensation Committee) ~an approve 
participants that are not JEA employees. 

10. The Plan Administrator has the ability to delegate any or all responsibilities to any 
member of JEA' s senior executive management. (This could create a conflict of interest 
and should be reviewed by the City Ethics Officer.) 

11. JEA's CFO, who is eligible to participate in the Plan, is responsible for calculating the 
Redemption Price. 

12. If any payments under the plan are subject to any excise tax, interest or penalties under 
the IRS Code, JEA will have to pay to such employee an amount equal to the full amount 
of the penalties. (This could further increase the cost of the plan.) 

- 3 -



WEAKNESSES AND CONCERNS THAT APPLY TO A RECAPITALIZATION EVENT 
1. The value .of a Performance Unit can increase significantly due to a Recapitalization 

Event. (If 100,000 Performance Units were sold as authorized, over $300 million would 
be distributed to the holders of Performance Units for every billion dollars in proceeds 
over $3 billion that the City receives.) 

2, There is no prohibition in the Plan to offering Performance Units to employees after an 
ITN award has been made and the value of a Performance Unit is known, should a 
Recapitalization Event occur. 

OVERALL CONCLUSION 
The Plan is potentially a very costly use of JEA resources that would be magnified by a 
Recapitalization Event. Regarding a Recapitalization Event, the City Council should keep in 
mind that plans have already been approved by the JEA Board to help retain and protect 
employees, including guaranteeing to the employees three years of substantially comparable 
compensation and benefits in effect at the Closing Date, providing an additional year's pay 
spread over two years, and providing a pension for years of service not worked by employees 
who are not eligible for retirement at the time of a Recapitalization Event. Although JEA 
leadership has decided to postpone indefinitely the implementation of the Plan, the JEA Board 
has not taken action to formally rescind the Plan or modify it to correct its weaknesses. 

RECOMMENDATION 
I recommend that you request that the JEA Board take action to formally rescind the 
Performance Unit Plan or make the follO\ving changes to the Plan. 

1. If the Plan is not rescinded, the City Council should request a legal opinion as to whether 
the Plan requires City Council approval. 

2. Put a cap on the maximum redemption value of a Performance Unit and a cap on the 
overall payout of the Plan. 

3. Increase the Challenge Value Target. 
4. Exclude the following from impacting the value of a Performance Unit. 

a. Recapitalization Event 
b. Change in rates charged by JEA 
c. Newly adopted accounting .standards and changes in accounting policy 
d. Sales of JEA assets 
e. .City contributions· to JEA 
f. Dev.eloper contributions to JEA 
g. In-kind contributions from JEA to the City (e.g. nitrogen credits) 

5. Prohibit the delegation of Plan responsibilities to those eligible to participate in the Plan. 
6. Limit Plan participation to JEA employees. 
7. Require JEA's external auditor to calculate or certify the Redemption Price for 

Performance Units. 
8. Eliminate the provisions whereby if any payments under the Plan are subject to any 

excise tax, interest or penalties under the IRS Code, JEA \.vill have to pay t6 such 
employee an amount equal to the excise tax, interest, or penalties. 

- 4 -



Attachments: 
Attachment A- Letter from Aaron Zahn to Jason Gabriel 
Attachment B - Schedule A to JEA Long-Term Performance Unit Plan 

_Attachment C - Graph Depicting the Value Change Percentage Compared to the Challenge 
Value Target Percentage 

CC: JEA Board of Directors 
Aaron Zahn, Managing Director and Chief Executive Officer, JEA 
Ryan Wannemacher, Chief Financial Officer, JEA 
Herschel Vinyard, Chief Administrative Officer, JEA 
Sherry Hall, Chief Government Affairs Officer, JEA 

- 5 -



.:: T F· I ;; 

,\ - f r•, 

Attachment A 

21 West Cl1urcl1 Street 

_h~c k sonvilie. Florida 32202 3139 

November 12, 2019 

Mr. Jason Gabriel 
City of Jacksonville General Counsel 

· l 17 W Duval St, Suite 400 
Jacksonville, FL 32202 

Re: JEA Long Term Performance Unit Plan (the "Plan") 

Mr. Gabriel: 

This letter pertains to the Plan approved by the JEA Board of Directors 
("Board'") by Resolution 2019-10 on July 23, 2019. The stated purpose of the Plan is 
to provide a means by which employees of JEA may be incentivized to: (i) remain at 
JEA, (ii) drive value for customers, (iii) drive value for the community of Northeast 
Florida, (iv) drive environmental value, and (v) drive financial value for JEA and the 
City of Jacksonville. The Board developed the Plan out of a desire to develop a long
term incentive program. in line \Vith market standards. that fu1thered the Board's total 
compensation policy approved in January 2019. The Board reviewed the Plan 
framework as recommended by a third patty compensation consultant, Willis Towers 
Watson, in June 2019. Finally. the Board adopted the Plan in July 2019 and instructed 
JEA executive leadership to \Vork with the Chair of the Compensation Committees 
(""Plan Administrator") to implement the Plan. 

This letter is to info1m you that JEA kadership, in consultation with the Chair 
of the Board (""Chair""), the Plan Administrator and OGC, has decided to postpone 
indefinitely the implementation of the Plan. 

As you are aware, JEA executive leadership has been diligently working to 
implement the Plan with the Office of General Counsel (""OGC'), Pillsbury Winthrop 
Shaw Pittman, LLP, Foley Lardner LLP, and relevant state and local bodies. Given 
the long-term nature of the Plan and the Plan obligations, JEA leadership wanted to 
ensure all employment, corporate, ethics, tax, and other related matters associated with 
the Plan were in accordance with applicable statues and regulations. To that end; JEA 
greatly appreciates the deliberate, methodical and meticulous work of OGC and all of 
its advisors. 

The decision to not implement the Plan is based in the incongruity of the Plan's 
long-te1m nature and the very real potential short-term implications of the JEA's 
strategic planning process. As such, the Chair, Plan Administrator and JEA leadership 
believe the Plan would be best implemented, if ever, post decision on the strategic 
direction of JEA as determined by the Board. 



Accordingly, the Board is expected to recommend one of the following five 
options as a strategic direction for JEA: 

1) S.cenario # 1: Status Quo Plan; 
2) Scenario #2: Traditional Utility Response Plan; 
3) Scenario #3: Community Ownership Plan; 
4) Scenario #4: Initial Public Offering {IPO) Plan; or, 
5) Scenario #5: Strategic Alternative from ITN 127-19. 

Should the Board choose Scenarios 3, 4, or 5 the Plan would be moot from a 
long-term incentive basis. Should the Board choose Scenario 1 or 2, the Plan. has a 
more appropriate role in driving employee behavior to increase customer, community, 
environmental and ultimately financial value of JEA. 

Please accept this letter as a final decision on this matter until further notice. 
As always, JEA, and specifically the Plan Administrator, welcomes OGC input and 
advice on how to appropriately administer the Plan absent a full implementation with 
its employees. 

Sincerely: 

.-· / ~_,,;:~~~ - - -
'·l-X .._ ___ _ 
.( . 

- \ -

Aaron F. Zahn 
Managing Director & Chief Executive Officer 

Cc: 
JEA Board of Directors 



Attachment B 

SCHEDULE A 
[YEAR] REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% belO\\' the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

For purposes of this Schedule A, t~1e follov."ing defined terms shall mean: 

(a) ' 'Base Year Value'' means $[AMOUNT]. 1 

(b) '·Challenge Value Target'" means [PERCENT].2 

(c) '·Current Year Value'' means. with respect to each Performance Period, the sum of 
(i) JEA ·s Net Position, as shown on JEA's audited financial statements for such Performance 
Period, (ii) the aggregate consideration paid, distributed, credited or otherwise provided to the City 
of Jacksonville whether in cash or in-kind (excluding any public ser\'ice taxes or franchise tees) 
during the twel\'e (12)-month period prior to the end of the Performance Period. and (iii) the 
aggregate consideration (including refunds. rebates and distributions) paid. distributed. credited or 
otherwise provided to the customers of the JEA Group during the t\velve ( 12)-month period prior 
to the end of the Performance Period. For the a\'Oidance of doubt. for purposes of calculating the 
amounts in clauses (i ). (ii ) and (iii ). an;. consiJeration and change in Nd Position, as applicable. 
in connection wi th the Recapitalization Event shall be taken into account. 

(d) '·Value Chall!Ze Percenta!,!e .. means a percentage equal to the Current Year\ alue 
divided by the Base Year Value. 

(e) "Threshold Value Target'· means [PERCENT] :' 

Any amounts paid. distributed, credited or othern·ise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing. or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 For the first performance period. this amount will be equal to the Current Year Value for fiscal year 2019 as 
reflected on the audited financial statements when available. 

For the first performance period, insert 110%. 
3 For the first performance period, inse1t I 00%. 

i\-l 



Attachment C 

Value Change Percentage Compared to the Challenge 
Value Target Percentage 
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Billy, Kyle 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Jones, Madricka L. - Executive Staff Assistant <joneml@jea.com> 
. Monday, November 18, 2019 2:46 PM 
Billy, Kyle 
Hall, Sherry 
Letter from Board Chair April Green 
Letter from Board Chair April Green.pdf 

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Good afternoon, 

Please see the attached letter from JEA Board of Directors Chair April Green. 

Kind regards, 

Madricka Jones 

Executive Staff Assistant to 

Aaron Zahn, Managing Director/ CEO and 

JEA Board of Directors 

Direct: ( 904) 665-7784 

Mobile: (904) 502-1602 

Fax: (904) 665-4238 

. .. ' '' \ ' 
~.r 'i ~ ,-; l .i -:/ 

Florida has a very broad Public Records Law. Virtually all written communications to or from.State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 



L E C TR I C 

21 West Church Street 

Jacksonville, Florida 32202-3139 

FROM: April Green, JEA Board Chair 
TO: Kyle S. Billy, Council Auditor 
CC: JEA Board, Jacksonville City Council 
Attachment: Aaron Zahn Letter 

RE: PUPs Already Planned for JEA Agenda on December 17 Meeting 

In regard to your memo dated today, November 18, 2019, we were already 
planning to address the indefinite postponement of the Long-Term Performance 
Unit Plan at the upcoming December 17, 2019 JEA Board meeting. As you 
know, it is not uncommon to have one, instead of two, meetings of the JEA 
Board during the months of November and December. This year, we are 
meeting on December 17th and as such we did not have a November meeting 
opportunity to formally postpone the Plan. 

Moreover, as your memo stated, we announced to all employees and members 
of the media last week that our CEO had written to the City of Jacksonville's 
General Counsel that we indefinitely postponed the implementation of the 
Performance Unit Plan. 

In specific, your memo addresses the value of the Performance Units in the 
event of a.decision for JEA to be recapitalized. JEA CEO Aaron Zahn's 
November 12th letter addressed that with the following staten~ents: 

"Should the Board choose Scenarios 3, 4, or 5 [Community Ownership 
Plan; Initial Public Offering (IPO) Plan; or, Strategic Alternative from 
ITN 127-19] the Plan would be moot from a long-term incentive basis. 
Should the Board choose Scenario l or 2, the Plan has a more 
appropriate role in driving employee behavior to increase customer, 
community, environmental and ultimately financial value of JEA." 

Again, our letter to the City said this decision was made based on the 
incongruity of the Plan's long-term nature and the very real potential short-term 
implications of the JEA's strategic planning process. As our CEO stated, 
choosing Scenarios 3, 4, or 5 would make the Plans unnecessary. Therefore, we 
believe the Plan would be best implemented, if ever, post decision on the 
strategic direction of JEA as determined by the Board. Thanks so much for your 
concern and please don't hesitate to contact me directly with any future 
concerns. 

Sincerely, 

April Green, JEA Board 



From: Maillis, Patricia L. - Director, Employee Services
To: andrea.deeb@willistowerswatson.com; Wathen, David (Atlanta)
Subject: FW: SUPER URGENT
Date: Monday, January 7, 2019 11:51:20 AM
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From: Wathen, David (Atlanta)
To: Maillis, Patricia L. - Director, Employee Services; Deeb, Andrea (Atlanta); Hiers, Angelia R. - VP & Chief Human

Resources Officer
Cc: Strackbine, Scott I.; Hwang, Paul (Atlanta); Kelly, Tom (Charlotte); Meng, Patrick (Atlanta)
Subject: RE: Follow-up from Meeting - FY19 Metrics
Date: Monday, March 25, 2019 2:40:23 PM

[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]

Pat:

Yes, based on the input from last week’s meeting, we are pulling together materials for the April
committee meeting that will address the following:

Review current compensation philosophy

Evolution as to how compensation programs got to their current state

Current gaps to market in compensation levels – specifically calling out gaps in base salary, short
and long-term incentives by organizational level and actions to take to close those gaps to
market. These proposed pay adjustments will detail by grade what base salary, short-term and
long-term incentive opportunities should be

Short-term incentive plan design – based on the meeting last week, our takeaway is the short-
term incentive plan design you proposed was not changing materially other than the introduction
of a Net Income measure. Is there anything you need from us as it relates to short-term incentive
plan design?

Long-term incentive plan design – we will provide a more detailed LTI design given Aaron’s
feedback around the draft strawman design we shared. It will include target incentive
opportunities by level, where applicable, as well as performance measure weightings and a
proposed formula for determining 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 hurdles should 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 probability
payout distributions look a well-designed incentive plan

Overview of best practices to consider for modernizing total rewards

As it relates to determining an applicable formula for valuing a PSU in the long-term incentive plan, we
need some additional information. Would you please check with Ryan to see if he could provide us
information on key drivers of long-term performance, such as:

1) Historical financials, most importantly on book value as of year-end and anything impacting that
other than income/surplus generated in a year less any cash contributions/outlays made

2) Better understanding (and history) of cash contributions made to City and the basis by which the
contribution level in a given year is determined and/or could be evaluated. Percentage of



income/surplus or something else. Also understanding of timing on those contributions and how
they impact book value – for example, contribution made in 2018 based on surplus generated in
2017 and so are reflected in year-end book value for 2018 but not 2017.

3) How “customer rates” are determined and evaluated, along with historical JEA information as well
as historical/current information on relevant comparators or index

4) Any information on forward looking projections/estimates on these same items.

We are working to deliver the next draft of materials by the end of next week, assuming we get the
financial data requested above. Please let us know if we need to schedule a call to talk through these
additional data needs or if we are missing anything in the materials we are pulling together for the
committee meeting.

Best regards,

David



[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]

Pat:

Nice to meet you yesterday. We enjoyed getting to meet the JEA team. Also, hanks for the update on
the STI plan. We are working through assessing the gaps to market based on current STI levels, not
proposed, but will likely be in touch with you and Scott if we have any follow up questions or data needs.

Best regards,

David



-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications to or from
State and Local Officials and employees are public records available to the public and media
upon request. Any email sent to or from JEA’s system may be considered a public record and
subject to disclosure under Florida’s Public Records Laws. Any information deemed
confidential and exempt from Florida’s Public Records Laws should be clearly marked. Under
Florida law, e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this entity.
Instead, contact JEA by phone or in writing.



Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual property of Willis
Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no responsibility for, use in any context
or for any purpose other than for the intended context and purpose. If you are not the intended recipient or if we did not authorize your
receipt of this material, any use, distribution or copying of this material is strictly prohibited and may be unlawful. If you have received this
communication in error, please return it to the original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of these
communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy notice by emailing
unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC

-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications to or from
State and Local Officials and employees are public records available to the public and media
upon request. Any email sent to or from JEA’s system may be considered a public record and
subject to disclosure under Florida’s Public Records Laws. Any information deemed
confidential and exempt from Florida’s Public Records Laws should be clearly marked. Under
Florida law, e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this entity.
Instead, contact JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual property of Willis
Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no responsibility for, use in any context
or for any purpose other than for the intended context and purpose. If you are not the intended recipient or if we did not authorize your
receipt of this material, any use, distribution or copying of this material is strictly prohibited and may be unlawful. If you have received this
communication in error, please return it to the original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of these
communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy notice by emailing
unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC



 



From: Hiers, Angelia R. - VP & Chief Human Resources Officer
To: Maillis, Patricia L. - Director, Employee Services
Subject: Re: Follow-up from Meeting - FY19 Metrics
Date: Tuesday, March 26, 2019 9:46:47 AM

Aaron feels we are good on STI but they dropped the ball on LTI. We need to focus on it.

On Mar 25, 2019, at 3:47 PM, Maillis, Patricia L. - Director, Employee Services
<mailpl@jea.com> wrote:

[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Pat:

Yes, based on the input from last week’s meeting, we are pulling together materials for the
April committee meeting that will address the following:

Review current compensation philosophy

Evolution as to how compensation programs
got to their current state

Current gaps to market in compensation levels
– specifically calling out gaps in base salary, short and long-term incentives by
organizational level and actions to take to close those gaps to market. These
proposed pay adjustments will detail by grade what base salary, short-term and
long-term incentive opportunities should be

Short-term incentive plan design – based on



the meeting last week, our takeaway is the short-term incentive plan design you
proposed was not changing materially other than the introduction of a Net Income
measure. Is there anything you need from us as it relates to short-term incentive
plan design?

Long-term incentive plan design – we will
provide a more detailed LTI design given Aaron’s feedback around the draft
strawman design we shared. It will include target incentive opportunities by level,
where applicable, as well as performance measure weightings and a proposed
formula for determining 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 hurdles should 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 probability payout distributions look a
well-designed incentive plan

Overview of best practices to consider for
modernizing total rewards

As it relates to determining an applicable formula for valuing a PSU in the long-term incentive
plan, we need some additional information. Would you please check with Ryan to see if he
could provide us information on key drivers of long-term performance, such as:

1) Historical financials, most importantly on book
value as of year-end and anything impacting that other than income/surplus
generated in a year less any cash contributions/outlays made

2) Better understanding (and history) of cash
contributions made to City and the basis by which the contribution level in a given
year is determined and/or could be evaluated. Percentage of income/surplus or
something else. Also understanding of timing on those contributions and how they
impact book value – for example, contribution made in 2018 based on surplus
generated in 2017 and so are reflected in year-end book value for 2018 but not
2017.

3) How “customer rates” are determined and
evaluated, along with historical JEA information as well as historical/current
information on relevant comparators or index

4) Any information on forward looking

projections/estimates on these same items.

We are working to deliver the next draft of materials by the end of next week, assuming we
get the financial data requested above. Please let us know if we need to schedule a call to
talk through these additional data needs or if we are missing anything in the materials we are
pulling together for the committee meeting.

Best regards,

David



[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Pat:

Nice to meet you yesterday. We enjoyed getting to meet the JEA team. Also, hanks for the
update on the STI plan. We are working through assessing the gaps to market based on
current STI levels, not proposed, but will likely be in touch with you and Scott if we have any
follow up questions or data needs.

Best regards,

David
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-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications
to or from State and Local Officials and employees are public records available to
the public and media upon request. Any email sent to or from JEA’s system may be
considered a public record and subject to disclosure under Florida’s Public Records
Laws. Any information deemed confidential and exempt from Florida’s Public
Records Laws should be clearly marked. Under Florida law, e-mail addresses are
public records. If you do not want your e-mail address released in response to a
public-records request, do not send electronic mail to this entity. Instead, contact
JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to the
original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC
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Florida has a very broad Public Records Law. Virtually all written communications
to or from State and Local Officials and employees are public records available to
the public and media upon request. Any email sent to or from JEA’s system may be
considered a public record and subject to disclosure under Florida’s Public Records
Laws. Any information deemed confidential and exempt from Florida’s Public
Records Laws should be clearly marked. Under Florida law, e-mail addresses are
public records. If you do not want your e-mail address released in response to a
public-records request, do not send electronic mail to this entity. Instead, contact
JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to the
original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC







 



From: Hiers, Angelia R. - VP & Chief Human Resources Officer
To: Wannemacher, Ryan F. - Chief Financial Officer
Subject: Follow-up from Meeting - FY19 Metrics
Date: Tuesday, March 26, 2019 2:43:33 PM

Please see the email below based on the conversation with David from Towers.  He needs some
information in order to give us the deliverable by the end of next week.  Let’s talk!!
Based on the input from last week’s meeting, we are pulling together materials for the April committee
meeting that will address the following:

Review current compensation philosophy

Evolution as to how compensation programs got to their current state

Current gaps to market in compensation levels – specifically calling out gaps in base salary,
short and long-term incentives by organizational level and actions to take to close those gaps to
market.  These proposed pay adjustments will detail by grade what base salary, short-term and
long-term incentive opportunities should be

Short-term incentive plan design – based on the meeting last week, our takeaway is the short-
term incentive plan design you proposed was not changing materially other than the introduction
of a Net Income measure.  Is there anything you need from us as it relates to short-term incentive
plan design?

Long-term incentive plan design – we will provide a more detailed LTI design given Aaron’s
feedback around the draft strawman design we shared.  It will include target incentive
opportunities by level, where applicable, as well as performance measure weightings and a
proposed formula for determining 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 hurdles should 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 probability
payout distributions look a well-designed incentive plan

Overview of best practices to consider for modernizing total rewards

As it relates to determining an applicable formula for valuing a PSU in the long-term incentive plan, we
need some additional information.  Would you please check with Ryan to see if he could provide us
information on key drivers of long-term performance, such as:

1) Historical financials, most importantly on book value as of year-end and anything impacting that
other than income/surplus generated in a year less any cash contributions/outlays made

2) Better understanding (and history) of cash contributions made to City and the basis by which the
contribution level in a given year is determined and/or could be evaluated.  Percentage of
income/surplus or something else.  Also understanding of timing on those contributions and how
they impact book value – for example, contribution made in 2018 based on surplus generated in
2017 and so are reflected in year-end book value for 2018 but not 2017.

3) How “customer rates” are determined and evaluated, along with historical JEA information as well
as historical/current information on relevant comparators or index

4) Any information on forward looking projections/estimates on these same items.



We are working to deliver the next draft of materials by the end of next week, assuming we get the
financial data requested above.  Please let us know if we need to schedule a call to talk through these
additional data needs or if we are missing anything in the materials we are pulling together for the
committee meeting.

Best regards,

David



From: Wannemacher, Ryan F. - Chief Financial Officer
To: Hiers, Angelia R. - VP & Chief Human Resources Officer
Subject: RE: Follow-up from Meeting - FY19 Metrics
Date: Tuesday, March 26, 2019 2:56:59 PM

Please see the email below based on the conversation with David from Towers.  He needs some
information in order to give us the deliverable by the end of next week.  Let’s talk!!
Based on the input from last week’s meeting, we are pulling together materials for the April committee
meeting that will address the following:

Review current compensation philosophy

Evolution as to how compensation programs got to their current state

Current gaps to market in compensation levels – specifically calling out gaps in base salary,
short and long-term incentives by organizational level and actions to take to close those gaps to
market.  These proposed pay adjustments will detail by grade what base salary, short-term and
long-term incentive opportunities should be

Short-term incentive plan design – based on the meeting last week, our takeaway is the short-
term incentive plan design you proposed was not changing materially other than the introduction
of a Net Income measure.  Is there anything you need from us as it relates to short-term incentive



plan design?

Long-term incentive plan design – we will provide a more detailed LTI design given Aaron’s
feedback around the draft strawman design we shared.  It will include target incentive
opportunities by level, where applicable, as well as performance measure weightings and a
proposed formula for determining 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 hurdles should 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 probability
payout distributions look a well-designed incentive plan

Overview of best practices to consider for modernizing total rewards

As it relates to determining an applicable formula for valuing a PSU in the long-term incentive plan, we
need some additional information.  Would you please check with Ryan to see if he could provide us
information on key drivers of long-term performance, such as:

1) Historical financials, most importantly on book value as of year-end and anything impacting that
other than income/surplus generated in a year less any cash contributions/outlays made

2) Better understanding (and history) of cash contributions made to City and the basis by which the
contribution level in a given year is determined and/or could be evaluated.  Percentage of
income/surplus or something else.  Also understanding of timing on those contributions and how
they impact book value – for example, contribution made in 2018 based on surplus generated in
2017 and so are reflected in year-end book value for 2018 but not 2017.

3) How “customer rates” are determined and evaluated, along with historical JEA information as well
as historical/current information on relevant comparators or index

4) Any information on forward looking projections/estimates on these same items.

We are working to deliver the next draft of materials by the end of next week, assuming we get the
financial data requested above.  Please let us know if we need to schedule a call to talk through these
additional data needs or if we are missing anything in the materials we are pulling together for the
committee meeting.

Best regards,

David
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From: Maillis, Patricia L. - Director, Employee Services
To: Wathen, David (Atlanta)
Subject: Re: Follow-up from Meeting - FY19 Metrics
Date: Wednesday, March 27, 2019 8:58:46 AM

This is not the first time he has put it out there. No comments at this meeting. Believe he uses
each opportunity to be transparent and so the topic won’t be a surprise. He got board approval
to change the philosophy several weeks ago.

Ryan and Aaron’s goal is to reach provide market on all levels and include components that
make the company on par with IOUs of similar revenues, output and customers. 

I did some research on past practices and this is not the first time that JEA would have a market
based compensation plan. Back in the 90’s and early 2000’s, the company had a plan that paid
out as high as 35% of Pay for appointed (all apptd). While I do not agree with this
methodology and not sure they actually did the market analysis to show this is appropriate, they
definitely were seeking 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
suspended. Aaron is willing and wants to take the risk on this. He knows to go for the ideal
state and if we get push back, we’ll deal with it.

Can you give me the specifics on what you need for the financial data for the PU plan and I will
get Ryan on it right away?

Pat
Sent from my iPhone

On Mar 26, 2019, at 9:39 PM, Wathen, David (Atlanta)
<david.wathen@willistowerswatson.com> wrote:

[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Thanks Pat for sharing.  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 be able to provide the financial data we requested to help in
determining the best approach for valuing a performance share unit?

Thanks.

David





[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Pat:

Yes, based on the input from last week’s meeting, we are pulling together materials for the
April committee meeting that will address the following:

Review current compensation philosophy

Evolution as to how compensation programs
got to their current state

Current gaps to market in compensation levels
– specifically calling out gaps in base salary, short and long-term incentives by
organizational level and actions to take to close those gaps to market.  These
proposed pay adjustments will detail by grade what base salary, short-term and
long-term incentive opportunities should be

Short-term incentive plan design – based on
the meeting last week, our takeaway is the short-term incentive plan design you
proposed was not changing materially other than the introduction of a Net Income
measure.  Is there anything you need from us as it relates to short-term incentive
plan design?

Long-term incentive plan design – we will
provide a more detailed LTI design given Aaron’s feedback around the draft
strawman design we shared.  It will include target incentive opportunities by level,
where applicable, as well as performance measure weightings and a proposed
formula for determining 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 hurdles should 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 probability payout distributions look a
well-designed incentive plan

Overview of best practices to consider for
modernizing total rewards



As it relates to determining an applicable formula for valuing a PSU in the long-term incentive
plan, we need some additional information.  Would you please check with Ryan to see if he
could provide us information on key drivers of long-term performance, such as:

1) Historical financials, most importantly on book
value as of year-end and anything impacting that other than income/surplus
generated in a year less any cash contributions/outlays made

2) Better understanding (and history) of cash
contributions made to City and the basis by which the contribution level in a given
year is determined and/or could be evaluated.  Percentage of income/surplus or
something else.  Also understanding of timing on those contributions and how they
impact book value – for example, contribution made in 2018 based on surplus
generated in 2017 and so are reflected in year-end book value for 2018 but not
2017.

3) How “customer rates” are determined and
evaluated, along with historical JEA information as well as historical/current
information on relevant comparators or index

4) Any information on forward looking
projections/estimates on these same items.

We are working to deliver the next draft of materials by the end of next week, assuming we
get the financial data requested above.  Please let us know if we need to schedule a call to
talk through these additional data needs or if we are missing anything in the materials we are
pulling together for the committee meeting.

Best regards,

David



[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Pat:

Nice to meet you yesterday.  We enjoyed getting to meet the JEA team.  Also, hanks for the
update on the STI plan.  We are working through assessing the gaps to market based on
current STI levels, not proposed, but will likely be in touch with you and Scott if we have any
follow up questions or data needs.

Best regards,

David





-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications
to or from State and Local Officials and employees are public records available to
the public and media upon request. Any email sent to or from JEA’s system may be
considered a public record and subject to disclosure under Florida’s Public Records
Laws. Any information deemed confidential and exempt from Florida’s Public
Records Laws should be clearly marked. Under Florida law, e-mail addresses are
public records. If you do not want your e-mail address released in response to a
public-records request, do not send electronic mail to this entity. Instead, contact
JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to the
original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC

-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications
to or from State and Local Officials and employees are public records available to
the public and media upon request. Any email sent to or from JEA’s system may be
considered a public record and subject to disclosure under Florida’s Public Records
Laws. Any information deemed confidential and exempt from Florida’s Public
Records Laws should be clearly marked. Under Florida law, e-mail addresses are
public records. If you do not want your e-mail address released in response to a
public-records request, do not send electronic mail to this entity. Instead, contact
JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to the
original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC

-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications
to or from State and Local Officials and employees are public records available to
the public and media upon request. Any email sent to or from JEA’s system may be



considered a public record and subject to disclosure under Florida’s Public Records
Laws. Any information deemed confidential and exempt from Florida’s Public
Records Laws should be clearly marked. Under Florida law, e-mail addresses are
public records. If you do not want your e-mail address released in response to a
public-records request, do not send electronic mail to this entity. Instead, contact
JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to the
original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC



From: Dykes, Melissa H. - President/COO
To: Stewart, Kerri - VP & Chief Customer Officer
Cc: Goldberg, David M. - Director Customer & Community Engagement
Subject: KW - would you please edit based on your recollection of the meeting? Thanks.
Date: Wednesday, March 27, 2019 2:34:23 PM





From: Wathen, David (Atlanta)
To: Maillis, Patricia L. - Director, Employee Services
Subject: RE: Follow-up from Meeting - FY19 Metrics
Date: Wednesday, March 27, 2019 3:25:34 PM

[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]

Pat:

Thanks for the update. I think model Ryan provided today is good for now. We will review that and let
you know if we have any questions.

Best regards,

David



[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Thanks Pat for sharing. 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 be able to provide the financial data we requested to help in
determining the best approach for valuing a performance share unit?

Thanks.

David



[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Pat:

Yes, based on the input from last week’s meeting, we are pulling together materials for the
April committee meeting that will address the following:

Review current compensation philosophy

Evolution as to how compensation programs got to their current state

Current gaps to market in compensation levels – specifically calling out gaps in
base salary, short and long-term incentives by organizational level and actions to
take to close those gaps to market. These proposed pay adjustments will detail by



grade what base salary, short-term and long-term incentive opportunities should be

Short-term incentive plan design – based on the meeting last week, our takeaway
is the short-term incentive plan design you proposed was not changing materially
other than the introduction of a Net Income measure. Is there anything you need
from us as it relates to short-term incentive plan design?

Long-term incentive plan design – we will provide a more detailed LTI design given
Aaron’s feedback around the draft strawman design we shared. It will include
target incentive opportunities by level, where applicable, as well as performance
measure weightings and a proposed formula for determining 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 hurdles should 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 probability payout distributions look a well-designed incentive plan

Overview of best practices to consider for modernizing total rewards

As it relates to determining an applicable formula for valuing a PSU in the long-term
incentive plan, we need some additional information. Would you please check with Ryan to
see if he could provide us information on key drivers of long-term performance, such as:

Historical financials, most importantly on book value as of year-end and anything
impacting that other than income/surplus generated in a year less any cash
contributions/outlays made

Better understanding (and history) of cash contributions made to City and the basis
by which the contribution level in a given year is determined and/or could be
evaluated. Percentage of income/surplus or something else. Also understanding
of timing on those contributions and how they impact book value – for example,
contribution made in 2018 based on surplus generated in 2017 and so are reflected
in year-end book value for 2018 but not 2017.

How “customer rates” are determined and evaluated, along with historical JEA
information as well as historical/current information on relevant comparators or
index

Any information on forward looking projections/estimates on these same items.

We are working to deliver the next draft of materials by the end of next week, assuming we
get the financial data requested above. Please let us know if we need to schedule a call to
talk through these additional data needs or if we are missing anything in the materials we
are pulling together for the committee meeting.

Best regards,

David





[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Pat:

Nice to meet you yesterday. We enjoyed getting to meet the JEA team. Also, hanks for the
update on the STI plan. We are working through assessing the gaps to market based on
current STI levels, not proposed, but will likely be in touch with you and Scott if we have any
follow up questions or data needs.

Best regards,

David



-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written
communications to or from State and Local Officials and employees are public
records available to the public and media upon request. Any email sent to or from
JEA’s system may be considered a public record and subject to disclosure under
Florida’s Public Records Laws. Any information deemed confidential and exempt
from Florida’s Public Records Laws should be clearly marked. Under Florida law,
e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this
entity. Instead, contact JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to
the original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC

-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written
communications to or from State and Local Officials and employees are public



records available to the public and media upon request. Any email sent to or from
JEA’s system may be considered a public record and subject to disclosure under
Florida’s Public Records Laws. Any information deemed confidential and exempt
from Florida’s Public Records Laws should be clearly marked. Under Florida law,
e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this
entity. Instead, contact JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to
the original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC
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Florida has a very broad Public Records Law. Virtually all written
communications to or from State and Local Officials and employees are public
records available to the public and media upon request. Any email sent to or from
JEA’s system may be considered a public record and subject to disclosure under
Florida’s Public Records Laws. Any information deemed confidential and exempt
from Florida’s Public Records Laws should be clearly marked. Under Florida law,
e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this
entity. Instead, contact JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to
the original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC

-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications to or from
State and Local Officials and employees are public records available to the public and media
upon request. Any email sent to or from JEA’s system may be considered a public record and
subject to disclosure under Florida’s Public Records Laws. Any information deemed
confidential and exempt from Florida’s Public Records Laws should be clearly marked. Under
Florida law, e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this entity.
Instead, contact JEA by phone or in writing.
Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual property of Willis
Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no responsibility for, use in any context
or for any purpose other than for the intended context and purpose. If you are not the intended recipient or if we did not authorize your
receipt of this material, any use, distribution or copying of this material is strictly prohibited and may be unlawful. If you have received this
communication in error, please return it to the original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of these
communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy notice by emailing
unsubscribe@willistowerswatson.com.



This e-mail has come to you from Willis Towers Watson US LLC



 



From: Maillis, Patricia L. - Director, Employee Services
To: Kendrick, Jonathan A. (Jon) - Interim VP & HR Officer
Subject: FW: Updated Committee Meeting Materials
Date: Monday, April 29, 2019 12:29:19 PM
Attachments: JEA Comp Committee_Draft_4.22.19 v2.pptx

Comp Committee 1.15.19 Presentation - Total Market Compensation Strategy.pdf
Importance: High





[External Email - Exercise caution. DO NOT open attachments or click links from
unknown senders or unexpected email.]

Angie, Pat and Scott:

Attached is the updated committee meeting materials.  We incorporated all of the edits we
discussed on our last call.  Please review and let us know if there are any additional
changes.

Best regards,

David Wathen
Senior Director, Rewards

Willis Towers Watson
5 Concourse Parkway (Please note new address and work phone number)
Atlanta, GA 30328
Work: 678.684.0751
Cell: 404.285.9848
Email: david.wathen@willistowerswatson.com

Visit Executive Pay Matters to stay up-to-date on developments, trends and issues in executive
compensation and governance

Notice of Confidentiality
This email contains confidential material prepared for the intended addressees only and it may contain intellectual
property of Willis Towers Watson, its affiliates or a third party. This material may not be suitable for, and we accept no
responsibility for, use in any context or for any purpose other than for the intended context and purpose. If you are not
the intended recipient or if we did not authorize your receipt of this material, any use, distribution or copying of this
material is strictly prohibited and may be unlawful. If you have received this communication in error, please return it to
the original sender with the subject heading "Received in error," then delete any copies.

You may receive direct marketing communications from Willis Towers Watson. If so, you have the right to opt out of
these communications. You can opt out of these communications or request a copy of Willis Towers Watson's privacy
notice by emailing unsubscribe@willistowerswatson.com.

This e-mail has come to you from Willis Towers Watson US LLC

<JEA Comp Committee_Draft_4.22.19 v2.pdf>



 



From: Maillis, Patricia L. - Director, Employee Services
To: Kendrick, Jonathan A. - Interim VP & HR Officer
Cc: Strackbine, Scott I. - Compensation Specialist
Subject: RE: comp draft
Date: Tuesday, May 7, 2019 9:34:51 AM

•



Aaron Zahn

Managing Director & Chief Executive Officer

Direct: (904) 665-4396

Mobile: (312) 286-1040

Fax: (904) 665-4238 

Email: zahnaf@jea.com



From: Rhode, Lynne C. (City of Jacksonville)
To: "Roesle-Parde, Kort Parde"
Subject: RE: CONFIDENTIAL ATTORNEY WORK PRODUCT
Date: Tuesday, June 4, 2019 3:09:40 PM

[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]

Lynne,

I think there is some confusion because I literally have no information regarding how or what
type of program JEA intends to implement.  I have only spoken with you and just received the
memo from the other firm.

I will work on this tonight and believe I can answer most of the questions you have posed but
any information you can provide me with will really help the end product.

Thank you,
Kort

Sent from my Verizon Motorola Droid
On Jun 4, 2019 1:38 PM, "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> wrote:





[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]

Assistant General Counsel
480 West Duval Street, Suite 480
Jacksonville, Florida 32202

Direct:  (904) 255-5079
Fax:  (904) 630-1316
E-mail: kparde@coj.net

Disclaimer regarding Uniform Electronic Transactions Act (UETA) (Florida Statutes Section
668.50): If this communication concerns negotiation of a contract or agreement, UETA does
not apply to this communication; contract formation in this matter shall occur only with
manually-affixed original signatures on original documents.
-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications to or from
State and Local Officials and employees are public records available to the public and media
upon request. Any email sent to or from JEA’s system may be considered a public record and
subject to disclosure under Florida’s Public Records Laws. Any information deemed
confidential and exempt from Florida’s Public Records Laws should be clearly marked. Under
Florida law, e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this entity.
Instead, contact JEA by phone or in writing.



 



From: Rhode, Lynne C. (City of Jacksonville)
To: "Roesle-Parde, Kort Parde"
Subject: RE: CONFIDENTIAL ATTORNEY WORK PRODUCT
Date: Tuesday, June 4, 2019 3:09:40 PM

[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]

Lynne,

I think there is some confusion because I literally have no information regarding how or what
type of program JEA intends to implement.  I have only spoken with you and just received the
memo from the other firm.

I will work on this tonight and believe I can answer most of the questions you have posed but
any information you can provide me with will really help the end product.

Thank you,
Kort

Sent from my Verizon Motorola Droid
On Jun 4, 2019 1:38 PM, "Rhode, Lynne C. (City of Jacksonville)" <rhodlc@jea.com> wrote:





[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]

Assistant General Counsel
480 West Duval Street, Suite 480
Jacksonville, Florida 32202

Direct:  (904) 255-5079
Fax:  (904) 630-1316
E-mail: kparde@coj.net

Disclaimer regarding Uniform Electronic Transactions Act (UETA) (Florida Statutes Section
668.50): If this communication concerns negotiation of a contract or agreement, UETA does
not apply to this communication; contract formation in this matter shall occur only with
manually-affixed original signatures on original documents.
-----------------------------------------------------------------
Florida has a very broad Public Records Law. Virtually all written communications to or from
State and Local Officials and employees are public records available to the public and media
upon request. Any email sent to or from JEA’s system may be considered a public record and
subject to disclosure under Florida’s Public Records Laws. Any information deemed
confidential and exempt from Florida’s Public Records Laws should be clearly marked. Under
Florida law, e-mail addresses are public records. If you do not want your e-mail address
released in response to a public-records request, do not send electronic mail to this entity.
Instead, contact JEA by phone or in writing.



 



From: Rhode, Lynne C. (City of Jacksonville)
To: "MKirwan@foley.com"; Lutrin, Jessica; Wannemacher, Ryan F. - Chief Financial Officer
Cc: Vinyard, Herschel T. - Chief Administrative Officer; KHyde@foley.com
Subject: RE: PUP
Date: Friday, August 23, 2019 2:58:45 PM
Attachments: image003.png

image004.png

[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]



** EXTERNAL EMAIL MESSAGE **

“Current Year Value” means, with respect to each Performance Period, the sum of (i)
JEA’s Net Position, as shown on JEA’s audited financial statements for such Performance
Period (or, in the case of a Recapitalization Event, JEA’s Net Position as shown on JEA’s
[audited] financial statements immediately following the Closing Date), (ii) the aggregate
consideration paid, distributed, credited or otherwise provided to the City of Jacksonville
whether in cash or in-kind (excluding (x) any public service taxes or franchise fees and (y) the
payment of any principal and interest on JEA’s bonds and borrowings) during the twelve (12)-
month period prior to the end of the Performance Period, and (iii) the aggregate consideration
(including refunds, rebates and distributions) paid, distributed, credited or otherwise provided
to the customers of the JEA Group during the twelve (12)-month period prior to the end of the
Performance Period.  For the avoidance of doubt, for purposes of calculating the amounts in
clauses (i), (ii) and (iii), any consideration and change in Net Position, as applicable, in
connection with the Recapitalization Event shall be taken into account.



[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]



The contents of this message, together with any attachments, are intended only for the use of
the individual or entity to which they are addressed and may contain information that is legally
privileged, confidential and exempt from disclosure. If you are not the intended recipient, you
are hereby notified that any dissemination, distribution, or copying of this message, or any
attachment, is strictly prohibited. If you have received this message in error, please notify the
original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770,
Option 1, immediately by telephone or by return E-mail and delete this message, along with
any attachments, from your computer. Thank you.

The information contained in this message, including but not limited to any attachments, may
be confidential or protected by the attorney-client or work-product privileges. It is not
intended for transmission to, or receipt by, any unauthorized persons. If you have received this
message in error, please (i) do not read it, (ii) reply to the sender that you received the message
in error, and (iii) erase or destroy the message and any attachments or copies. Any disclosure,
copying, distribution or reliance on the contents of this message or its attachments is strictly
prohibited, and may be unlawful. Unintended transmission does not constitute waiver of the
attorney-client privilege or any other privilege. Legal advice contained in the preceding
message is solely for the benefit of the Foley & Lardner LLP client(s) represented by the Firm
in the particular matter that is the subject of this message, and may not be relied upon by any
other party. Unless expressly stated otherwise, nothing contained in this message should be
construed as a digital or electronic signature, nor is it intended to reflect an intention to make



an agreement by electronic means.



 



From: Lutrin, Jessica
To: Rhode, Lynne C. (City of Jacksonville)
Subject: PUP
Date: Monday, August 26, 2019 6:46:00 PM
Attachments: imagefd38a4.PNG

imageafb4f2.PNG
JEA - Long-Term Performance Unit Plan 4819-6312-2076 v.9.docx
Redline - JEA - Long-Term Performance Unit Plan.pdf

[External Email - Exercise caution. DO NOT open attachments or click links from unknown
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The contents of this message, together with any attachments, are intended only for the use of
the individual or entity to which they are addressed and may contain information that is legally
privileged, confidential and exempt from disclosure. If you are not the intended recipient, you
are hereby notified that any dissemination, distribution, or copying of this message, or any
attachment, is strictly prohibited. If you have received this message in error, please notify the
original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770,
Option 1, immediately by telephone or by return E-mail and delete this message, along with
any attachments, from your computer. Thank you.





From: Lutrin, Jessica
To: Rhode, Lynne C. (City of Jacksonville)
Subject: PUP
Date: Monday, August 26, 2019 6:46:00 PM
Attachments: imagefd38a4.PNG

imageafb4f2.PNG
JEA - Long-Term Performance Unit Plan 4819-6312-2076 v.9.docx
Redline - JEA - Long-Term Performance Unit Plan.pdf
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The contents of this message, together with any attachments, are intended only for the use of
the individual or entity to which they are addressed and may contain information that is legally
privileged, confidential and exempt from disclosure. If you are not the intended recipient, you
are hereby notified that any dissemination, distribution, or copying of this message, or any
attachment, is strictly prohibited. If you have received this message in error, please notify the
original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770,
Option 1, immediately by telephone or by return E-mail and delete this message, along with
any attachments, from your computer. Thank you.





From: Rhode, Lynne C. (City of Jacksonville)
To: Maillis, Patricia L. - Director, Employee Services
Cc: Kendrick, Jonathan A. - VP & Chief Human Resources Officer
Subject: RE: Confidential - Feedback on PUPs Plan Docs
Date: Friday, September 13, 2019 3:29:02 PM





From: Rhode, Lynne C. (City of Jacksonville)
To: khyde@foley.com; "Lutrin, Jessica"
Subject: RE: Edits
Date: Thursday, September 26, 2019 3:11:18 PM































 



From: Rhode, Lynne C. (City of Jacksonville)
To: "Lutrin, Jessica"; KHyde@foley.com
Subject: PUP and PUA
Date: Thursday, October 3, 2019 10:21:46 AM
Attachments: JEA - Form of Long-Term Performance Unit Agreement AS REVISED (FINAL).docx

JEA - Long-Term Performance Unit Plan AS REVISED (FINAL).docx



 



From: Bradley, Danielle
To: Dykes, Melissa H. - President/COO
Cc: Lutrin, Jessica; Hunt, Peter J.; Krawitz, Justin
Subject: PUP Invitation Booklet - Confidential; Attorney-Client and Work Product Privilege
Date: Friday, October 18, 2019 1:18:57 PM
Attachments: image08e85e.PNG

imageea491f.PNG
JEA - Long-Term Performance Unit Plan - Invitation Booklet 4816-7518-1216 v.11.docx
Redline - JEA - Long-Term Performance Unit Plan - Invitation Booklet.pdf
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The contents of this message, together with any attachments, are intended only for the use of
the individual or entity to which they are addressed and may contain information that is legally
privileged, confidential and exempt from disclosure. If you are not the intended recipient, you
are hereby notified that any dissemination, distribution, or copying of this message, or any
attachment, is strictly prohibited. If you have received this message in error, please notify the



original sender or the Pillsbury Winthrop Shaw Pittman Help Desk at Tel: 800-477-0770,
Option 1, immediately by telephone or by return E-mail and delete this message, along with
any attachments, from your computer. Thank you.



From: Stewart, Kerri - VP & Chief Customer Officer
To: "Melissa Stone"; Michael Munz
Subject: Performance Units
Date: Sunday, October 27, 2019 6:14:27 PM
Attachments: VI. A. 1. Comp Presentation DRAFT 7.19dmgvFINAL.pptx



 



From: Scheetz, Michael
To: Maillis, Patricia L. - Director, Employee Services
Subject: JEA - Performance Unit Plan - Enrollment Material
Date: Monday, November 4, 2019 2:10:43 PM
Importance: High

[External Email - Exercise caution. DO NOT open attachments or click links from unknown
senders or unexpected email.]

Michael M. Scheetz
Client Engagement Manager | Government Markets
Workplace Solutions
MassMutual
100 Bright Meadow Boulevard  | Enfield, CT 06082
C:(813) 244-0059

MassMutual.com | RetireSmart | Facebook | Twitter

| LinkedIn

Registered Representatives of MML Distributors, LLC, a member of the MassMutual Financial Group.  Supervisory Office: 100 Bright Meadow
Blvd., Enfield, CT 06082-1981 (413) 788-8411.  Massachusetts Mutual Insurance Company abd affiliated companies Springfield, MA 01111-
0001.

This e-mail transmission may contain information that is proprietary, privileged and/or
confidential and is intended exclusively for the person(s) to whom it is addressed. Any use,
copying, retention or disclosure by any person other than the intended recipient or the intended
recipient's designees is strictly prohibited. If you are not the intended recipient or their
designee, please notify the sender immediately by return e-mail and delete all copies.

Registered Representative of MML Investors Services, LLC, Member SIPC and a
MassMutual subsidiary.



 



From: Scheetz, Michael
To: Maillis, Patricia L. - Director, Employee Services
Subject: FW: A Proposal for JEA Non-Qualified Plan
Date: Friday, November 8, 2019 10:36:07 AM
Attachments: image005.png

image003.png
image006.png
image008.png
image009.png
MassMutual Pricing Proposal for JEA Non-Qualified Plan.pdf
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Michael M. Scheetz
Client Engagement Manager | Government Markets
Workplace Solutions
MassMutual
100 Bright Meadow Boulevard  | Enfield, CT 06082
C:(813) 244-0059

MassMutual.com | RetireSmart | Facebook | Twitter

| LinkedIn

Registered Representatives of MML Distributors, LLC, a member of the MassMutual Financial Group.  Supervisory Office: 100 Bright Meadow
Blvd., Enfield, CT 06082-1981 (413) 788-8411.  Massachusetts Mutual Insurance Company abd affiliated companies Springfield, MA 01111-
0001.

Please let me know if you need anything else.

Chad Girard
Sales Consultant



$5,500 Annual Applicable Fee using S

shares

This proposal is based on the following

information provided to MassMutual: 

For Profit/Top Hat Plan

$0 Assets

$370,000 Cash Flow

37 Participants

Thank you for considering MassMutual as your retirement plan solutions
provider.

We can help drive better outcomes for your client’s retirement plan and
help their employees retire on their own terms.

We look forward to working with you on this opportunity. For more
information or assistance, please contact:

John Dolan, Managing Director, at 413-426-6232

Chad Girard, Sales Consultant, at 860-562-1197

Workplace Solutions & Strategic Distribution

MassMutual
C: (413) 386-5658
100 Bright Meadows Blvd
Enfield, CT 06082

MassMutual.com | RetireSmart | Facebook | Twitter

| LinkedIn

Massachusetts Mutual Life Insurance Company (MassMutual), Springfield, MA 01111-0001, 
and its affiliated US insurance companies.

We are pleased to present the following
proposal for JEA Non-Qualified Plan.



 [massmutual.com]

e_RS8728RC C:RS-33500-05
5433615

This e-mail transmission may contain information that is proprietary, privileged and/or
confidential and is intended exclusively for the person(s) to whom it is addressed. Any use,
copying, retention or disclosure by any person other than the intended recipient or the intended
recipient's designees is strictly prohibited. If you are not the intended recipient or their
designee, please notify the sender immediately by return e-mail and delete all copies.

Registered Representative of MML Investors Services, LLC, Member SIPC and a
MassMutual subsidiary.



 



From: Banks Willis
To: "Melissa Stone"; Stewart, Kerri - VP & Chief Customer Officer
Cc: Michael Munz; Maddie Milne
Subject: Kerri and Melissa: PUP messages
Date: Thursday, November 14, 2019 2:35:05 PM
Attachments: image001.png

image002.png
JEA PUP Postpone_key messages_DRAFT 11.14.19.docx
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BANKS WILLIS // Vice President Corporate Reputation
w 904.398.5222 c 202.577.5847

140 West Monroe // Jacksonville, FL 32202

CONFIDENTIALITY NOTICE: This communication may include confidential information and is intended only for the use of the addressee(s). If you are not the
intended recipient, please notify the sender immediately and do not disclose, store or copy the e-mail or any related attachments



 



From: Kendrick, Jonathan A. - VP & Chief Human Resources Officer
To: Maillis, Patricia L. - Director, Employee Services
Subject: RE: A Proposal for JEA Non-Qualified Plan
Date: Monday, November 18, 2019 9:42:04 AM
Attachments: image002.png

image004.png
image005.png
image006.png
image007.png
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senders or unexpected email.]



$5,500 Annual Applicable Fee using S

shares

This proposal is based on the following

information provided to MassMutual: 

Michael M. Scheetz
Client Engagement Manager | Government Markets
Workplace Solutions
MassMutual
100 Bright Meadow Boulevard  | Enfield, CT 06082
C:(813) 244-0059

MassMutual.com | RetireSmart | Facebook | Twitter

| LinkedIn

Registered Representatives of MML Distributors, LLC, a member of the MassMutual Financial Group.  Supervisory Office: 100 Bright Meadow
Blvd., Enfield, CT 06082-1981 (413) 788-8411.  Massachusetts Mutual Insurance Company abd affiliated companies Springfield, MA 01111-
0001.

Please let me know if you need anything else.

Chad Girard
Sales Consultant
Workplace Solutions & Strategic Distribution

MassMutual
C: (413) 386-5658
100 Bright Meadows Blvd
Enfield, CT 06082

MassMutual.com | RetireSmart | Facebook | Twitter

| LinkedIn

Massachusetts Mutual Life Insurance Company (MassMutual), Springfield, MA 01111-0001, 
and its affiliated US insurance companies.

We are pleased to present the following
proposal for JEA Non-Qualified Plan.



For Profit/Top Hat Plan

$0 Assets

$370,000 Cash Flow

37 Participants

Thank you for considering MassMutual as your retirement plan solutions

provider.

We can help drive better outcomes for your client’s retirement plan and

help their employees retire on their own terms.

We look forward to working with you on this opportunity. For more

information or assistance, please contact:

John Dolan, Managing Director, at 413-426-6232

Chad Girard, Sales Consultant, at 860-562-1197

[massmutual.com]
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This e-mail transmission may contain information that is proprietary, privileged and/or
confidential and is intended exclusively for the person(s) to whom it is addressed. Any use,
copying, retention or disclosure by any person other than the intended recipient or the intended
recipient's designees is strictly prohibited. If you are not the intended recipient or their
designee, please notify the sender immediately by return e-mail and delete all copies.

Registered Representative of MML Investors Services, LLC, Member SIPC and a
MassMutual subsidiary.



 



From: Eads, Shawn W. - VP & Chief Information Officer
To: Zahn, Aaron F. - Managing Director/CEO
Subject: Random Thought
Date: Friday, November 22, 2019 5:47:05 AM

Aaron,

Thinking this morning over coffee and I wonder if the concept of long term incentive is just missing one piece and
that is a cap. At GEA we had long term incentive that could pay out more than a target but it couldn’t be unlimited.
Is there a way to institute a ceiling?  Was thinking if we could come up with a solution maybe in Dec the board
could modify the system but not eliminate it. Maybe that shows the board believes in the concept and changed a
“hole” in the first version.

We still may want to delay implementation until 2021 but it shows a progressive, pro employee stance.

I’m a rookie at the politics but I’m always thinking of ways to figure it out.

Shawn

Sent from my iPhone



 



I. WELCOME

A. Call to Order

B. Time of Reflection

C. Pledge to Flag

D. Introductions

E. Adoption of the Agenda – Action

F. Safety Briefing – Aaron Zahn, Managing Director/CEO

G. Sunshine Law/Public Records Statement – Lynne Rhode, Chief Legal Officer

II. COMMENTS / PRESENTATIONS

Item(s) Speaker/Title

A. Comments from the Public Public

B. Council Liaison’s Comments Council Member Danny Becton

III. OPERATIONS (DISCUSSION / ACTION)

Definition:  The “Operations” section of the Board Meeting is for business matters requiring Board discussion, Board action, 
or for matters being submitted to the Board as information only.

Item(s) Speaker/Title
Discussion

Action/Information
A. Consent Agenda – The Consent Agenda consists of agenda items that require Board approval but are routine in nature

or have been discussed in previous public meetings of the Board.  The Consent Agenda items require no explanation, 
discussion or presentation and are approved by one motion and vote.

Consent Agenda Reference Material (Provided in Appendices)

Appendix A: Board Meeting Minutes June 25, 2019 Action

Appendix B: Approval of Bond Counsel Action

B. Monthly Reports and Updates – The following monthly reports and updates are submitted to the Board as 
information only. These items require no explanation, discussion, presentation or action.

Monthly Reports and Updates (Provided in Appendices)

Appendix B: Monthly Financial Statements Information

Appendix C:
Monthly FY18 Communications & Engagement 
Calendar and Plan Update

Information 

Appendix D:
Sole Source & Emergency 
Procurement/Procurement Appeals Board Report

Information

Appendix E: Corporate Campus Update Information

C. Monthly Financial and Operations Dashboard
Melissa Dykes, 
President/COO

Information

D. Strategic Planning Senior Leadership Team Action

A. Scenario 2A: Traditional Utility Response Implementation 
Plan

Senior Leadership Team

JEA BOARD MEETING AGENDA
July 23, 2019 • 9:00 a.m.

21 W. Church Street, 19th Floor



Total Market 
Compensation 
Strategy
Performance Unit Plan
July 2019 1



Work together to elevate the entire team

2

Core competencies accelerate results



ELEVATE THE ENTIRE TEAM
1. Ensure JEA’s corporate compensation philosophy is 

aligned with JEA’s Guiding Principles

2. Encourage long-term culture of value creation 

3. Establish formal compensation policy to align behavior 
to 4 Corporate Measures of Value and market based 
compensation

4. Ensure policy promotes collaboration to drive Vision and 
Mission

3

Employee incentives should drive “value” & “teamwork” 



JEA’S COMPENSATION 
PHILOSOPHY

JEA Board Policy Manual
(Revision to Policy 2.7 adopted by JEA Board on January 22, 2019)

4

“With respect to employment, compensation, and benefits to employees, 
consultants, and contract workers, the CEO shall promote a compensation 
philosophy that encompasses salary/wages, retirement benefits, incentives and 
health and welfare benefits that align with and drive JEA’s Corporate Measures 
of value: 1) Customer; 2) Financial; 3) Environmental; and 4) Community 
Impact.

Total compensation will meet the market (50% percentile), which is where the 
majority of companies in the industry and geographical area reside. Total 
compensation will include Base Salary, Short Term Incentives and Long Term 
Incentives. The 50th percentile pays competitively for behavior that meets 
expectations. Short term and long term incentives will align to and drive JEA’s 
Corporate Measures of Value. Internal equity will be achieved by evaluating 
differences in skill, effort, responsibility and working conditions among jobs.”

JEA’s total compensation 
structure should both 

compete with the market for 
talent & drive results aligned 

with “guiding principles”



Establish a Formal Compensation Policy to Align with:
1) Talent Market and 2) Guiding Principles

Base salary

Short term 
incentive

Long term 
incentive

Market 50 percentile

Customer Value

Community Impact Value

Environmental Value

Financial Value

Profitability

50% Total 
Market 

Compensation
Financial Value

DRIVING SHORT AND 
LONG-TERM BEHAVIOR

5

Market for 
Talent

Alignment 
with 

Guiding
Principles



PERFORMANCE UNIT PROGRAM
• Compensation committee proposes adoption of a performance 

unit plan (“PUP”) which would be a new benefit program 
provided to employees

• It is designed to allow employees to participate in the upside 
and downside as the business changes

• Employees will be eligible to purchase JEA performance units 
for $10 per unit

• Units will increase or decrease in value based on the financial 
performance of JEA over a 3–year performance period

• Employees will be required to remain employed through the end 
of the performance period to benefit from any increase in value

• For the first performance period (FY2020 to FY2022) it is 
recommended that 30,000 performance units be made 
available for purchase

6



EXAMPLE REDEMPTION VALUE OF THE PUPS

7

Employee pool would 
gain a positive return 
on investment based 
on increased value

Employee pool 
would not lose nor 
gain any money 

Employee 
investment would 
decrease based on 
decreased value 

Employee pool 
would not lose or 
gain any money

 Employee PUP pool equal to 10% of value created in excess of the challenge target value

 Employees must increase the value of JEA by at least $300 million by 2022 to receive the benefit

 Calculated value is sum of the net position, city contribution and any refunds to customers



JEA COMPENSATION COMMITTEE MINUTES
January 15, 2019

The Compensation Committee of JEA met on Tuesday, January 15, 2019, in the 8th Floor Conference
Room, JEA Plaza Tower, 21 W. Church Street, Jacksonville, Florida.

Agenda Item I – Opening Considerations 

A. Call to Order – Interim Committee Chair Johnson called the meeting to order at 9:00 AM with
Committee Member April Green in attendance, as well as Board Chair Alan Howard in 
observance. Also present were Aaron Zahn, Melissa Dykes, Angie Hiers, Jody Brooks, Mike 
Hightower, Gerri Boyce, Gina Kyle and David Bauerlein, Florida Times-Union.

B. Adoption of Agenda – The Agenda was adopted on motion by Ms. Green and second by
Board Chair Howard.

C. Approval of Minutes – The May 14, 2018 minutes were approved on motion by Ms. Green and 
second by Board Chair Howard.

Agenda Item II – New Business

A. Introduction – Aaron Zahn, Managing Director/CEO introduced the subjects that would be 
discussed during the meeting. 

B. JEA Total Compensation Philosophy – Aaron Zahn, Managing Director/CEO reviewed the Total 
Market Compensation Strategy, which demonstrates a commitment to results and the values of 
JEA.  Mr. Zahn spoke of the process of alignment of stakeholders to JEA’s corporate initiatives 
and the path taken to gain consensus of all stakeholders to the Guiding Principles and Corporate 
Measures.  He spoke of the need to elevate the entire team and ensure that employee incentives 
drive value and teamwork.  Mr. Zahn then provided the definition of total compensation and short 
term/long term incentives and provided a recommendation for a change in the JEA Board Policy 
Manual to incorporate these changes.  This item was presented for information to the committee. 

C. 5-to-5 Innovation Program – Melissa Dykes, President/Chief Operating Officer and Angie Hiers, 
VP & Chief Human Resources Officer presented the 5-to-5 Innovation Program, which is JEA’s 
new ideas program.  With this program, employees are encouraged to present ideas and are 
rewarded for developing and submitting innovative ideas that benefit JEA and the community.  
Employees who submit an idea that is implemented will be eligible for incentives ranging from 
$500 to $5,000 depending on the scope, cost savings and/or revenue generation associated with 
the idea and corresponding results.  This item was presented for information to the committee.  

D. Executive Contract – Aaron Zahn, Managing Director/CEO and Interim Committee Chair 
Johnson discussed the executive contract and discussed extending the current contract until July 
31, 2019, to allow time for the total compensation plan to be worked out prior to finalizing the 
contract for the Managing Director/CEO.  Contract discussions were deferred. 

E. Other New Business 
F. Announcements

1. Schedule Next Meeting as Appropriate 
G. Adjournment 
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APPROVED BY:

_________________________________
Camille Johnson, Interim Committee Chair
Date:  ________________

Submitted by:

__________________________________
Cheryl Mock
Executive Assistant



Total Market 
Compensation 
Strategy
J a n u a r y 2 0 1 9

1



COMMITMENT TO
RESULTS & VALUE



LEADING BY EXAMPLE

DRIVING ORGANIZATIONAL CULTURE

EMPLOYEE ENGAGEMENT & BEHAVIOR

RETAINING AND ATTRACTING TALENT

Company Culture and Strategy Driven by Good Well Aligned ”Total 
Compensation Program”

ALIGNMENT OF COMPANY AND EMPLOYEE GOALS

STRATEGY TO DRIVE THE BUSINESS

TAKING CALCULATED RISKS & EXECUTE

ACHIEVE EXTRAORDINARY RESULTS

ALIGNMENT OF COMPENSATION TO RESULTS

3



• Board wants all employee compensation to be aligned with: 1) Total Compensation Philosophy; and 2) driving 
Results vs. Baseline

• Board to agree on TC Philosophy and Baseline before finalizing Total Compensation Program for all employees

ALIGNING TO RESULTS & VALUE

Final 

January February

PlanPositionAlign

March AprilDecember

Total 
Compensation 

Program Approval

Draft Contract Final Contract 
Approved by Board 

CEO Tied to 
Employee & 

Company Success

CEO Transition 
Complete

BOD 
Approval

BOD
Strategy

CEO

August ......

Strategic
Framework

Guiding
Principles

Baseline / Status 
Quo Forecast

Total Compensation 
Program Framework

Guiding
Principles

Total Comp
Philosophy 

Baseline / Status 
Quo Forecast

Step

May



TOTAL COMPENSATION
PHILOSOPHY



Result: Alignment of 
Stakeholders to JEA 
Corporate Initiatives
JEA’s corporate initiatives and 
measures of progress aligned 
around Strategic Framework
and Guiding Principles

September

COMPLETE 
ALIGNMENT OF 
STRATEGIC 
FRAMEWORK, 
GUIDING 
PRINCIPLES 
AND STRATEGIC 
PLAN

July August Sept

Strategic 
Framework 
Introduced to 
BOD for Review

City Council, 
Mayor and BOD 
Alignment 
Achieved

BOD Final 
Comment on 
Strategic 
Framework 

Initial 
Transition 
Discusssion 
with BOD

April

Strategic Framework 
Introduced to City 
Council

JEA Management 
Feedback Review of 
Strategic 
Framework for SLT 

BOD  Approval 
of Strategic 
Framework

“Guiding Principles” More Than Talk

Management 
Discussion of 
Guiding 
Principles

September Management 
and SLT
Agreement on 
Guiding 
Principles

6

Nov Dec Jan

PROCESS OF
ALIGNMENT

Board Selects Leadership and 
Finalizes Guiding Principles

2019
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Alignment logic of Strategic 
Framework and Guiding 
Principles through day-to-day 
actions of employees

STAKEHOLDER
ALIGNMENT

Strategic 
Framework

Guiding 
Principles

Corporate 
Goals

SLT Goals

Director 
Goals

Team Goals Result
(Metrics)

Result
(Metrics)

Result
(Metrics)

Result
(Metrics)

Result
(Metrics)

Action

Action

Action

Action

See Dashboard & supporting metrics

Supporting 
metrics

Supporting 
metrics

Supporting 
metrics

City Council 
Report on JEA

Administration
Feedback

City Council
Feedback

Employee
Feedback

SLT
Input

Customer
Feedback

Employee behavior tied to driving 
metrics that measure the 4 values 
outlined in the Guiding Principles:

1) Customer
2) Financial
3) Environmental
4) Community impact

8

Employees aligned to Board and COJ



1) Customer Value

2) Financial Value

3) Environmental Value

4) Community Impact Value

we as employees drive these four basic
Corporate Measures

9

Employee behavior key to maximizing value



Work together to elevate the entire team

10

Core competencies accelerate results



ELEVATE THE ENTIRE TEAM

1. Ensure JEA’s corporate compensation philosophy is 
aligned with JEA’s Guiding Principles

2. Encourage long-term culture of value creation 

3. Establish formal compensation policy to align 
behavior to 4 Corporate Measures of Value and 
market based compensation

4. Ensure policy promotes collaboration to drive Vision 
and Mission

11

Employee incentives should drive “value” & “teamwork” 



JEA’S COMPENSATION 
PHILOSOPHY

JEA Board Policy Manual
(Policy 2.7 adopted by JEA Board on June 17, 2014)

12

“With respect to employment, compensation, and benefits to employees, 

consultants, contract workers and volunteers, the CEO shall not cause or allow 

jeopardy to financial integrity or to public image. Accordingly, the CEO will not:

Promote a compensation philosophy that is contradictory to JEA’s philosophy 

of providing a total rewards package that encompasses salary/wages, 

retirement benefits, incentives and health and welfare benefits.

Salary/wages will meet the market (50% percentile), which is where the 

majority of companies in the geographical area reside. The 50th percentile 

pays competitively for behavior that meets expectations. Additional 

consideration will be given to behaviors that exceeds expectations which are 

typically rewarded at the 75th percentile. Internal equity will be achieved by 

evaluating differences in skill, effort, responsibility and working conditions 

among jobs.”

JEA’s current total 
compensation structure aims 
to compete with the market 

for talent



HOW DO WE DEFINE TOTAL COMPENSATION?

13

JEA’s total compensation structure does not reward value creation

Dollars above are in millions

BASE
SHORT TERM 

INCENTIVE
LONG TERM 
INCENTIVE

JEA $132.8 $5.2 $0.0

50% Percentile $124.9 $10.5 $5.5

DELTA  $7.9 ($5.3) ($5.5)

Above numbers exclude healthcare and retirement

+ +



WHY FOCUS AND COMPENSATION
ALIGNMENT MATTERS

2007 to 2017 JEA lost Avg. of $130 MM / yr in FCF ($1.4B of cash) vs IRP Case

Distributed Generation (2010’s tech trend)

Energy Efficiency (2000’s tech trend)
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Projection based on Annual Growth Rate 1979-2006

2006 Sales Projection (IRP-Based)

Annual Growth Rate 2006-2017 • Mandates account for >90% of reduction in electric 
sales

• 30% lower sales in 2017 than forecasted
back in 2006
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• Solar growth increasing in JEA territory 67% CAGR 
since FY 14

• >$2.5MM of Net Income lost to distributed 
generation annually

Distributed Storage & iDER (2020’s tech trend)

Industry Macro Trends Impacting JEA

• Similar cost / performance trends to distributed 
generation being witnessed

• Storage will change the entire energy sector once 
cost parity with utility achieved



JEA’S COMPENSATION 
PHILOSOPHY

RECOMMENDED: JEA Board Policy Manual
(Revision to Policy 2.7 adopted by JEA Board on June 17, 2014)
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“With respect to employment, compensation, and benefits to employees, 

consultants, and contract workers and volunteers, the CEO shall not cause or 

allow jeopardy to financial integrity or to public image. Accordingly, the CEO will 

not: Ppromote a compensation philosophy providing a total rewards package 

that encompasses salary/wages, retirement benefits, incentives and health and 

welfare benefits that align with and drive JEA’s Corporate Measures of value: 1) 

Customer; 2) Financial; 3) Environmental; and 4) Community Impact.

Total compensation Salary/wages will meet the market (50% percentile), which 

is where the majority of companies in the industry and geographical area 

reside. Total compensation will include Base Salary, Short Term Incentives and 

Long Term Incentives. The 50th percentile pays competitively for behavior that 

meets expectations. Short term and long term incentives will align to and drive 

JEA’s Corporate Measures of Value. Internal equity will be achieved by 

evaluating differences in skill, effort, responsibility and working conditions 

among jobs.”

JEA’s total compensation 
structure should both 

compete with the market for 
talent & drive results aligned 

with “guiding principles”



Establish a Formal Compensation Policy to Align with:
1) Talent Market and 2) Guiding Principles

Base salary

Short term 
incentive

Long term 
incentive

Market 50 percentile

Customer Value

Community Impact Value

Environmental Value

Financial Value

Profitability

50% Total 
Market 

Compensation

Financial Value

DRIVING SHORT AND 
LONG-TERM BEHAVIOR
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Market for 
Talent

Alignment 
with 

Guiding
Principles



ADAPTABLE
CULTURE



Cultural Values 
Safety

Service

Growth2

Accountability

Integrity

Ideas

CULTURE EATS
STRATEGY



CULTURE IS
CELEBRATED



ValueAdaptability
Flexible in a rapidly-changing 

environment

Retention
Our best employees stay 
because we are a great 

place to work

Engagement
Employees are engaged 

and empowered 

Alignment
Employees understand where 
we are going and how they 

impact the result

Corporate Identity
A strong sense of corporate 

identity helps employees 
have purpose

Driving Toward Success
Willing to take appropriate and calculated 
risks and fail from time to time in order to 
achieve extraordinary results

Working Not to Fail
Culture and individuals motivated by 
risk aversion striving not to fail rather 
than to succeed

Vision: Improve lives by accelerating innovation

Mission: Provide the best service by becoming the center 
of our customer’s energy and water experience

WHERE ARE WE
GOING?



ACCELERATING AN 
INNOVATIVE CULTURE

INTRODUCING THE

5 to 5 Innovation Incentive Program
• 5 to 5 is about culture

• Purpose of the 5 to 5 Innovation Incentive Program is to 
encourage and reward employees for developing and submitting 
innovative ideas (Ideas being one of JEA’s core values) that benefit 
JEA and our community. 

• Employees who submit an idea that is implemented will be eligible 
for incentives ranging between $500 to $5,000 depending on the 
scope, cost savings, and/or revenue generation associated with 
the submitted idea and corresponding results. 

• Ideas will align with JEA’s corporate measures:

• Customer Value
• Financial Value
• Environmental Value
• Community Impact Value

21



Total Market 
Compensation 
Strategy
Compensation Committee
June 2019 1



Work together to elevate the entire team

2

Core competencies accelerate results



ELEVATE THE ENTIRE TEAM

1. Ensure JEA’s corporate compensation philosophy is 
aligned with JEA’s Guiding Principles

2. Encourage long-term culture of value creation 

3. Establish formal compensation policy to align 
behavior to 4 Corporate Measures of Value and 
market based compensation

4. Ensure policy promotes collaboration to drive Vision 
and Mission

3

Employee incentives should drive “value” & “teamwork” 



Compensation Efforts to Date

Draft CEO Contract prepared 

February - June

Total Compensation Framework developed with the assistance of Willis Towers Watson

Status Quo developed and presented to the Board

January

Board Approval of:
• Guiding Principles
• Development of a 

Compensation 
Framework

• Extending CEO contract 
through 7/31/19

• Change to Board Policy 
Manual



JEA’S COMPENSATION 
PHILOSOPHY

JEA Board Policy Manual
(Revision to Policy 2.7 adopted by JEA Board on June 17, 2014)

5

“With respect to employment, compensation, and benefits to employees, 

consultants, and contract workers, the CEO shall promote a compensation 

philosophy that encompasses salary/wages, retirement benefits, incentives and 

health and welfare benefits that align with and drive JEA’s Corporate Measures 

of value: 1) Customer; 2) Financial; 3) Environmental; and 4) Community 

Impact.

Total compensation will meet the market (50% percentile), which is where the 

majority of companies in the industry and geographical area reside. Total 

compensation will include Base Salary, Short Term Incentives and Long Term 

Incentives. The 50th percentile pays competitively for behavior that meets 

expectations. Short term and long term incentives will align to and drive JEA’s 

Corporate Measures of Value. Internal equity will be achieved by evaluating 

differences in skill, effort, responsibility and working conditions among jobs.”

JEA’s total compensation 
structure should both 

compete with the market for 
talent & drive results aligned 

with “guiding principles”



Establish a Formal Compensation Policy to Align with:
1) Talent Market and 2) Guiding Principles

Base salary

Short term 
incentive

Long term 
incentive

Market 50 percentile

Customer Value

Community Impact Value

Environmental Value

Financial Value

Profitability

50% Total 
Market 

Compensation

Financial Value

DRIVING SHORT AND 
LONG-TERM BEHAVIOR

6

Market for 
Talent

Alignment 
with 

Guiding
Principles



Compensation Benchmarking Summary

Appointed Population vs. Market 50th Percentile Variances By Job Level

ß The following exhibits summarize variances comparing incumbent pay data with market

data from job weighted perspective for the Appointed population only

ß Variances are lower to market for executives and directors at target bonus %, target

TCC, and target TDC compared to the other job levels

ß JEA provided performance bonuses to Appointed employees in April to begin closing 

the gap on base salary – the budget was 2.5%.

Job Weighted:

Level
Average Base Salary  

Variance
Average Target Bonus
% Absolute Variance

Average Target TCC  
Variance

Average Long-term
Incentive % Absolute  

Variance

Average Target TDC  
Variance

Executive -12% -33% -28% -- -42%
Director -1% -10% -8% -- -13%
Manager -2% -5% -6% -- -6%

Individual Contributor -1% -2% -1% -- -1%
Total -2% -7% -6% -- -7%



Short-Term Incentive Plan Practices

Role/Career Level

Target STI Opportunities

Utilities General Industry

Senior Directors 25% 24%

Managers 15% 13%

Supervisors 10% 9%

Senior Level Professionals 13-20% 11-18%

Entry-Mid Level Professionals 7-10% 5-8%

Non-exempt 5% 3-5%

Source: Willis Towers Watson 2018 General Industry and Energy Services MMPS Compensation Survey Reports – U.S.

Target Incentive Award Opportunities

ß Target incentive opportunities typically increase with job level, and are relatively similar  

in both the Utility and General Industries

ß Note that we have recommended STI targets as part of our analysis to “close the gap”  

between market and JEA’s desired competitive positioning

Target Incentive Award Opportunities – By JobLevel



Long-Term Incentive Plan Design
Introduction

Why Companies Have Long-Term Incentive Plans Factor Driving JEA
Inclusion of LTI

Focus on long-term performance and align performance to long-term business strategies ¸
Necessary component of a market competitive compensation program for investor owned utilities ¸
Aligns the interests of employees withstakeholders ¸
Fosters long-term retention ¸
Encourages teamwork and collaboration across groups, functions, businesses, etc. ¸
Rewards for long-term shareholder/stakeholder valuecreation ¸
Balances focus on short-term results that are driven by annual incentives ¸



Long-Term Incentive Plan Design
Proposed Design

ß Given consideration of the overarching goal to allow all employees the opportunity to  
share in the long-term success of the company, we propose a multi-pronged LTI design  
approach below:

LTI Award

Vehicles
LTI Plan

Funding

Self Funded  

based on  

Contribution  

to City

LTI

Eligibility

* Value of units tied to JEA Net Book Value.

Performance

Measure

Performance  

Cycle / Vesting

Award  

Frequency

Performance  

Unit*
All Employees Annual Customer Rates 3 Years

Time-Based

Unit*
Critical Skilled /

Retention Risk
Ad Hoc Not Applicable 3 Year Cliff



Long-Term Incentive Plan Design
Proposed Design Details: Performance Unit

Performance Unit
Plan Design Element Plan Design Details

Award Vehicle • Performance Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined

Eligibility • All employees would be eligible in order to drive collective focus on JEA long-term performance

Target Award Opportunity •

(as % of base salary)

Award opportunities vary based on level in the organization (see page 31 for proposed targets);  

Management and Board’s intent is to close competitive gap to market for LTI in first year of grant and  

ensure JEA compensation is competitive with market 50th percentile

Award Frequency • Annual

Circuit Breaker • Defined level of contribution to the City will be established for each award cycle; intent is for contribution

level to ensure LTI plan is self funded

Performance Measures • Net Book Value: used to determine Performance Unit value

• Customer Rates: performance measure used to modify the number of Performance Units earned;

performance goal to be determined

Performance Period • 3-year performance cycle with overlapping cycles due to annual grant frequency

Payout Range • Threshold:  50% ofTarget

• Maximum:  150% of Target

Estimated Cost • Estimated cost of annual Performance Unit awards to all employees based on current incumbent base

salaries* is $3.4M

2019 2020 2021 2022 2023 2024

Target Established

*Bargaining Unit costs calculated based on step structure data if incumbent data are not available.

27

Target Established

Award Payout

Award Payout



Proposed Compensation Adjustments

Note: Market data provided by JEA.

32

Market Positioning Based on Proposed Pay Adjustments

ß The following exhibit summarizes the competitive position of JEA pay based on the

target bonus % and LTI % adjustments needed to align pay with market median

ß All levels approximate or exceed the market median for target TDC, thereby aligning with the

Board’s articulated competitive compensation positioning

ß Proposed target bonus % and LTI % for executives bring target TDC to market competitive levels; therefore,

material base salary adjustments are not required

ß Bargaining Unit variance exceeds market median target TDC due primarily to variances that are calculated

based off of step structure base salaries

Job Weighted:

Level

Average Base  
Salary/Midpoint  

Variance
(Median)

JEA

Executive -12%
Director -1%
Manager -2%

Individual Contributor -1%
Bargaining Units 11%

Total 3%

Proposed Target  
TCC Variance  

(Median)

JEA

-6%
2%
-3%
-1%
8%
2%

Average Target Bonus %

JEA
Proposed

Market

45% 43%
20% 18%
10% 13%
7% 10%
2% 7%
8% 12%

Average Long-term  
Incentive %

JEA
Proposed

Market

40% 40%
5% 8%
3% --
3% --
1% --
3% 19%

Proposed Target  
TDC Variance  

(Median)

JEA

-2%
1%
-1%
2%
9%
3%



Compensation Plans

July

the Board

June

Presentation to the 
Comp Committee –

6/18

Presentation to the 
Board – 6/25

Hold Shade Meeting 
to discuss labor 

negotiations

Develop economic 
strategy for 
negotiations

Conduct Bargaining Unit negotiations and finalize contracts

August September

Finalize Comp Plan 
and begin installing 

components

October

Publicize Comp Plan 
to employees

Full implementation 
of Comp Plan



Compensation Program Appendix for 
Compensation Committee Meeting

© 2019 Willis Towers Watson. All rights reserved.

Prepared for JEA

June 18, 2019
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Introduction
Summary
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ß JEA engaged Willis Towers Watson (“WTW”) to complete the following:

ß Conduct a competitive market assessment for JEA’s entire employee population

ß Provide a summary of market practices related to short-term incentive plan design

ß Conduct a competitive market analysis of long-term incentive (“LTI”) plan design practices and

develop a proposeddesign

ß This report includes the following:

ß Confirmation of JEA’s current compensation philosophy

ß Review of the evolution of JEA’s compensation programs

ß Analysis of the compensation variances for JEA’s employee population

ß Analysis of the gaps to market for JEA’s Appointed population and Bargaining Units

ß Proposed LTI plan design

ß Total rewards market best practices



Compensation Philosophy Review
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Compensation Philosophy  
Element Details

Alignment of Interest Between
Employees, Stakeholders, and
Organization

JEA’s compensation philosophy should support the overall business and board strategy

with the ultimate goal of driving performance of the organization

Market forTalent
JEA’s geographic market for talent varies by job level:

• Individual Contributors/Managers – local and regional scope

• Directors/Executives – national scope

Target Competitiveness
Targets the market 50th %ile for all pay elements (Base Salary, Short-Term Incentive, and

Long-Term Incentive)

Pay Mix

JEA’s pay mix currently consists of base salary and a short-term incentive award, but JEA is  

implementing a long-term incentive plan in 2020 to align the interests of employees to JEA’s  

Guiding Principles and four (4) Corporate Measures of Value (Customer, Community,  

Environmental and Financial)

Industry Perspectives
For functional roles – a 50/50 weighted mix of Utility/General Industry market data

For operational roles – only Utility Industry marketdata

JEA’s Current Compensation Philosophy

ß The following table summarizes JEA’s current compensation philosophy, which guided  

WTW’s review of JEA’s competitive market assessments:



Evolution of JEA’s Compensation Program
Timeline of Goals and Major Changes

• Conducted competitive cash compensation analysis for approximately

200 Appointed positions, as well as a benefits assessment

• While total cash compensation levels were generally below market,  

benefit programs were generally above market (retirement plan  

significantly above market)

• JEA re-instituted a short-term incentive plan where all employees were

eligible to receive an award (re-instated forFY12)

2011

2013

2017

2019

Year of WTW’s Review

Competitive  

Position  

Improving

• Updated 2013 analysis, which showed that competitive positioning

continued to improve

• Effective beginning FY18, the defined benefit plan was closed to new

hires. All new hires will participate in the new defined contribution plan

• Competitive market positioning continues to improve JEA value creation

• JEA Board’s objective is to create and implement a short-term and long-

term incentive plan where all employees are eligible to receive an award

based on individual and organization performance

• Conducted competitive market analysis, which showed JEAremained

below market but had an improved competitive positioning

© 2019 Willis Towers Watson.All rights reserved. Proprietary and Confidential.ForWillis Towers Watson and Willis Towers Watson client use only. 7



CEO Competitive Market Pricing
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Methodology

ß To conduct the competitive market pricing for the CEO position, a peer group was  

developed reflecting:

ß Investor Owned Utilities (“IOUs”) and Public Power Utilities

ß Focus on electric and/or diversified utilities (electric and gas and/or water utilities)

ß Comparably-sized (revenues in a range of ½ to 2x JEA’s revenues of $1.79B OR generation

capacity in a range of ½ to 2x JEA’s generation capacity of 3,330 kWh)

ß Survey source: Willis Towers Watson’s 2018 Energy Services Industry Executive Compensation
Database

ß Target TDC for the Combined Peer Group perspective is built up by using this formula:

ß Target TCC + (Base Salary * ½ reported LTI opportunity %)

ß Given public power utilities do not typically provide LTI, market data is not shown for the public power peers;  

therefore, the Combined Peer Group perspective reflects 1/2 of the reported market data because the data are  

comprised of responses from both public power and IOUs (average of public power and IOUs)



CEO Competitive Market Pricing
Market Pricing Details
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"---"= Data not available.

(1) Target bonus percentages are represented as a percentage of base salary.

(2) Long-term incentive (LTI) percentages are represented as a percentage of base salary. LTI figures are based on ASC 718 (FAS 123R) "accounting values". Given public power  utilities 

do not typically provide LTI, market data is not shown for the public power peers; therefore, the Combined Peer Group perspective reflects 1/2 of the reported market data  because the 

data are comprised of responses from both public power and IOUs (average of public power and IOUs).
(3) Only 4 public power peers report a target bonus opportunity (sample size less than 5 is too small to report data). Responses range from 8-35% with an average of 22%.

(4) Target TDC for the Combined Peer Group perspective is built up by using Base Salary, Target TCC, and LTI % data.

(5) Market data greater than $100,000 rounded to the nearest $5,000.

Chief Executive Officer

Pay Component Data Perspective

Competitive Market Data(5)

25th%ile 50th %ile 75th %ile

Base  
($000s)

Combined Peer Group $605.0 $800.0 $980.0

Investor Owned Utility Peers $730.0 $835.0 $995.0

Public Power Peers $475.0 $580.0 $920.0

Target Bonus % (1)

Combined Peer Group 48% 100% 108%

Investor Owned Utility Peers 100% 100% 110%

Public Power Peers (3) --- --- ---

Target TCC  
($000s)

Combined Peer Group $760.0 $1,275.0 $1,790.0

Investor Owned Utility Peers $1,380.0 $1,725.0 $2,065.0

Public Power Peers $515.0 $720.0 $985.0

LTI % (2)

Combined Peer Group 107% 125% 166%

Investor Owned Utility Peers 213% 249% 331%

Public Power Peers --- --- ---

Target TDC  
($000s)

Combined Peer Group (4) $1,515.0 $2,270.0 $3,010.0

Investor Owned Utility Peers $2,845.0 $3,970.0 $5,110.0

Public Power Peers $515.0 $720.0 $985.0



Compensation Benchmarking Summary
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Methodology

ß The following page contains a summary of WTW’s review of JEA’s competitive market

data for its Appointed population (including 13 executives)

ß WTW reviewed the most current incumbent and market data provided by JEA

ß Market data for the positions below the Director-level reflect a -5% geographic differential to

account for the cost of labor of Jacksonville, FL vs. the US national average

ß Analysis of competitive positioning focused on market data at the 50th percentile



Compensation Benchmarking Summary
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Appointed Population vs. Market 50th Percentile Variances By Job Level

ß The following exhibits summarize variances comparing incumbent pay data with market

data from job weighted perspective for the Appointed population only

ß Variances are lower to market for executives and directors at target bonus %, target

TCC, and target TDC compared to the other job levels

Job Weighted:

Level
Average Base Salary  

Variance
Average Target Bonus
% Absolute Variance

Average Target TCC  
Variance

Average Long-term
Incentive % Absolute  

Variance

Average Target TDC  
Variance

Executive -12% -33% -28% -- -42%
Director -1% -10% -8% -- -13%
Manager -2% -5% -6% -- -6%

Individual Contributor -1% -2% -1% -- -1%
Total -2% -7% -6% -- -7%



Short-Term Incentive Plan Practices
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Introduction

ß JEA re-instated a broad-based short-term incentive plan several years ago, both to

address competitive pay levels, as well as to reinforce specific messages related to

performance expectations

ß The following pages summarize market practices related to short-term incentive plan

design

ß As appropriate, JEA may consider these practices as they continue to evolve their incentive plan

design

ß Key design features covered include eligibility, target award opportunities, payout ranges, bonus  

pool funding, performance measures and performance range

ß The market practices information has been summarized from survey research, as well

as our consulting experiences



Short-Term Incentive Plan Practices
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Eligibility

ß Eligibility for short-term incentive plans is typically broad for both the Utility and General

Industries, with prevalence actually higher in the Utility Industry (particularly at the lower

job levels)

ß Over 60% of organizations in the industry extend eligibility to the lower exempt and non-

exempt roles

ß Lower roles may not have an expressed target opportunity, but they may be part of a“sharing

program” based on organizational performance

ß In some cases, overall funding and participation at lower levels may bediscretionary



Short-Term Incentive Plan Practices
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Role/Career Level

Target STI Opportunities

Utilities General Industry

Senior Directors 25% 24%

Managers 15% 13%

Supervisors 10% 9%

Senior Level Professionals 13-20% 11-18%

Entry-Mid Level Professionals 7-10% 5-8%

Non-exempt 5% 3-5%

Source: Willis Towers Watson 2018 General Industry and Energy Services MMPS Compensation Survey Reports – U.S.

Target Incentive Award Opportunities

ß Target incentive opportunities typically increase with job level, and are relatively similar  

in both the Utility and General Industries

ß Note that we have recommended STI targets as part of our analysis to “close the gap”  

between market and JEA’s desired competitive positioning

Target Incentive Award Opportunities – By JobLevel



Short-Term Incentive Plan Practices
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Payout Ranges

ß Payout ranges reflect the total award opportunity as a percentage of the target award,  

and represent the minimum award opportunity if threshold performance is achieved, and  

the maximum opportunity if maximum performance is achieved

ß Payout ranges are typically 50% of target at threshold performance and 200% of target

at maximum performance

ß In WTW’s consulting experience, public power utilities typically have a maximum payout of 150%

of target

ß In most cases (and based on the specific performance standards), organizations will  

interpolate actual performance between threshold, target and maximum to provide  

appropriate incentive to improve performance at every possible increment

ß Note that it is important to calibrate the payout range with the performance range to  

ensure that the awards are aligned with the probability ofachievement



Short-Term Incentive Plan Practices

© 2019 Willis Towers Watson.All rights reserved. Proprietary and Confidential.ForWillis Towers Watson and Willis Towers Watson client use only. 19

Bonus Pool Funding

ß There are two primary approaches to determine bonus pool funding:

1. Sum-of-targets: specific target opportunities are defined (typically by role or grade) and the sum  of 

these targets determines the bonus “pool” (the aggregated award which would be generated at  

target performance)

2. Financial results-based formula: typically a financially-driven formula (e.g., bonus poolequals

10% of profits above a specific threshold)

ß The sum-of-targets approach is typically the most common in both the Utilityand

General Industries

ß Prevalence for financial results-based formulas increases slightly for broad-based plans that are  

separate from executive plans because there is often a greater requirement that they be self-

funding

ß Particularly for sum-of-target plans, circuit breakers are a common designfeature

ß A circuit breaker represents a single performance measure (typically a financial measure) that  

must be reached before any incentive award is paid regardless of performance in other measures

ß In other words, if the circuit breaker financial performance isn’t achieved, it shuts down the entire  

plan regardless of performance on other performance measures

ß Note that a financial circuit breaker may be set at levels below threshold levels for payout

ß Another design feature is a modifier, which can be used to adjust the initial funding up

or down based on another important measure (e.g. determine pool based on financial

performance, and then modify by operational or customer performance measures)



Short-Term Incentive Plan Practices
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Performance Measures

ß Performance measures send an important message about what an organization must  

achieve, and how individual employees can contribute to those objectives

ß We consider it a best practice to have a portfolio of performance measures to balance  

expectations across financial, operational and customer service categories

ß However, in order to ensure appropriate focus, we typically see 4-6 performance measures,with

each measure having at least a 10% weight

ß It is typical for organizations in both the Utility and General Industries to include at least

one profit or income measure, with profit / operating income being the most common in

both industries

ß For non-financial performance measures, environmental health and safety, as well as

operating / strategic measures are the most common in the UtilityIndustry

ß Individual performance measures are also common in the Utility and General Industries

ß These measures help create line-of-sight to broader corporate measures



Short-Term Incentive Plan Practices
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Performance Range

ß Performance ranges reflect the minimum acceptable performance as a percentage of  

target performance, and the maximum performance recognized as a percentage of  

target performance

ß Narrow performance ranges are typically used for measures where results are not

expected to vary significantly from target (e.g., revenues)

ß Wider performance ranges are typically used for measures where performance can

fluctuate significantly year to year (e.g., profitability)

ß In the Utility Industry, performance ranges for profitability at minimum is typically set to

be 90% of target and for maximum is typically set to be 115% of target

ß An important consideration in establishing the performance range is the probability of  

achievement

ß A best practice is to set threshold performance goals where the probability of achievement is 80-

90% to ensure appropriate motivation

ß Similarly, probability of achievement for target performance should be 50-60% and 10-20% for

maximum performance

ß As noted earlier, it is important to calibrate the performance range with the payout range



Long-Term Incentive Plan Design
Introduction
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Why Companies Have Long-Term Incentive Plans Factor Driving JEA
Inclusion of LTI

Focus on long-term performance and align performance to long-term business strategies ¸
Necessary component of a market competitive compensation program for investor owned utilities ¸
Aligns the interests of employees withstakeholders ¸
Fosters long-term retention ¸
Encourages teamwork and collaboration across groups, functions, businesses, etc. ¸
Rewards for long-term shareholder/stakeholder valuecreation ¸
Balances focus on short-term results that are driven by annual incentives ¸



Long-Term Incentive Plan Design
Market Practices Summary
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Design Aspect Public PowerUtilities Investor Owned Utility (IOU)  
Peer Group

Broader Utility Industry

Prevalence LTI plans are used selectively
All 13 IOU peers have an LTI

plan

LTI plans are very prevalent  

with almost all IOUs using an  

LTI plan

Eligibility

For those Public Power  

Utilities with an LTI plan,  

eligibility typically limited to  

select executives

Typically executives down to

director level positions

Typically executives down to

director level positions

Target Opportunity (% of  
Base Salary)

Varies widely based on the  

organization, but targets will  

be lower than IOU levels

Median for CEOs: 230%

Median for NEOs*: 110%

Median for Directors: NA

Median for CEOs: 240%  

Median for NEOs*: 75%  

Median for Directors:15-25%

Award Frequency
Annual awards with  

overlapping cycles are most  

common

All 13 peers grant annual  

awards with overlapping  

cycles

98.1% of organizations grant  

annual awards and  

overlapping cycles are the  

most common

NEOs* = Named Executive Officers, as disclosed in the IOU’s proxy statement.



Long-Term Incentive Plan Design
Market Practices Summary (continued)
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Design Aspect Public PowerUtilities Investor Owned Utility (IOU)  
Peer Group

Broader Utility Industry

Award Vehicles
Cash-based performance  

plans

100% of peers use  

performance plans

69% use restricted stock  

No peers use stockoptions

93% of organizations use  

performance plans

66% use restricted stock  

16% use stockoptions

Performance Metrics Financial and operational

TSR (100%)

EPS (38%)

Operational (15%)

TSR (64%)

EPS (22%)

Other operational metrics are

also common

Performance Metrics  
Weights

Operational metrics weighted  

more heavily than financial  

metrics

TSR and financial metrics  

weighted more heavily than  

operational metrics

Not available

Performance Range
More conservative compared

to IOUs

Relative TSR: 28th %ile at  

threshold, 50th %ile at target,  

and 90th %ile at maximum

Relative TSR: 25th %ile at  

threshold, 50th %ile at target,  

and 90th %ile at maximum

Payout Range
Threshold: 50% ofTarget

Maximum: 150% ofTarget

Threshold: 0-50% of Target  

Maximum: 150-200% of  

Target

Threshold: 50% ofTarget

Maximum: 200% ofTarget



Long-Term Incentive Plan Design
Proposed Design

ß Given consideration of the overarching goal to allow all employees the opportunity to  
share in the long-term success of the company, we propose a multi-pronged LTI design  
approach below:

LTI Award

Vehicles
LTI Plan

Funding

Self Funded  

based on  

Contribution  

to City

LTI

Eligibility

* Value of units tied to JEA Net Book Value.

Performance

Measure

Performance  

Cycle / Vesting

Award  

Frequency

Performance  

Unit*
All Employees Annual Customer Rates 3 Years

Time-Based

Unit*
Critical Skilled /

Retention Risk
Ad Hoc Not Applicable 3 Year Cliff
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Long-Term Incentive Plan Design
Proposed Design Details: Performance Unit

Performance Unit
Plan Design Element Plan Design Details

Award Vehicle • Performance Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined

Eligibility • All employees would be eligible in order to drive collective focus on JEA long-term performance

Target Award Opportunity •

(as % of base salary)

Award opportunities vary based on level in the organization (see page 31 for proposed targets);  

Management and Board’s intent is to close competitive gap to market for LTI in first year of grant and  

ensure JEA compensation is competitive with market 50th percentile

Award Frequency • Annual

Circuit Breaker • Defined level of contribution to the City will be established for each award cycle; intent is for contribution

level to ensure LTI plan is self funded

Performance Measures • Net Book Value: used to determine Performance Unit value

• Customer Rates: performance measure used to modify the number of Performance Units earned;

performance goal to be determined

Performance Period • 3-year performance cycle with overlapping cycles due to annual grant frequency

Payout Range • Threshold:  50% ofTarget

• Maximum:  150% of Target

Estimated Cost • Estimated cost of annual Performance Unit awards to all employees based on current incumbent base

salaries* is $3.4M

2019 2020 2021 2022 2023 2024

Target Established

*Bargaining Unit costs calculated based on step structure data if incumbent data are not available.
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Target Established

Award Payout

Award Payout



Long-Term Incentive Plan Design

*Bargaining Unit costs calculated based on step structure data if incumbent data are not available.
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Proposed Design Details: Time-Based Unit

Time-Based Unit
Plan Design Element Plan Design Details

Award Vehicle • Time-Based Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined

Eligibility • All employees eligible, but awards targeted to critically skilled employees or employees viewed as  
retention risk; awards generally intended for Manager level positions and below in order to enhance  

employee retention

• Target 10% of employees below the Director level (approximately 1,500 including Bargaining Units) or  

approximately 150 employees below the Director level to receive awards each year

Target Award Opportunity

(as % of base salary)
• Retention award values range from 10% to 20% depending on criticality of role and/or retention need

Award Pool Funding • Defined level of contribution to the City will be established each year with intent for contribution level to

ensure LTI plan, covering both Performance Unit and Time-Based Unit awards, is self funded

Award Frequency
• Ad hoc awards

Vesting Period
• 3-year cliff vesting period

Estimated Cost • Estimated cost of annual Time-Based Unit awards to employees below the Director level based on current

incumbent base salaries* is $1.2M



Proposed Compensation Adjustments

Note: Market data provided by JEA.
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Competitive Pay Gaps to Market by Pay Element

ß The following exhibit summarizes the current gaps to market for JEA’s population

(excluding the M&C roles due to lack of incumbent data) by each pay element:

ß JEA’s base salary, target TCC, and target TDC show variances comparing incumbent pay to

market for the Appointed population

ß Bargaining Units’ pay elements and JEA target bonus % are based off of pay structures (many of  

the Bargaining Units are in step structures)

ß Gaps to market exist at target bonus % and long-term incentive %, particularly for the

executives and directors, which lead to higher variances to market at target TCC and

target TDC

Job Weighted:

Level

Average Base  
Salary/Midpoint  

Variance
(Median)

JEA

Executive -12%
Director -1%
Manager -2%

Individual Contributor -1%
Bargaining Units 11%

Total 3%

Proposed Target  
TCC Variance  

(Median)

JEA

-28%
-8%
-6%
-1%
8%
-1%

Average Target Bonus %

JEA Market

10% 43%
8% 18%
7% 13%
7% 10%
2% 7%
5% 12%

Average Long-term  
Incentive %

JEA Market

-- 40%
-- 8%
-- --
-- --
-- --
-- 19%

Proposed Target  
TDC Variance  

(Median)

JEA

-42%
-13%
-6%
-1%
8%
-2%



Proposed Compensation Adjustments

Note: Market data provided by JEA.
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Proposed Base Salary, Target Bonus and Long-Term Incentive Adjustments
ß Base Salary: assess individual competitive position to market; for individual positions well below market,

JEA could bring positions to within the competitive range of the market median within two to three years,

assuming performance expectations are being met

ß Target Bonus % and LTI % (as % of salary): the tables below summarize JEA’s current average target

bonus and LTI incentive opportunities and proposed target values

ß The incentive targets below are intended to close the gap to market for target total direct compensation within the

first year in order to align with the Board’s compensationphilosophy

ß Note: when material gaps to market exist, typical market practice is to make incremental adjustments over a multi-

year period (2 to 3 years) to close the gap to market. Company performance, cost considerations and stakeholder  

optics will influence the level of pay adjustment and the timeframe over which pay is brought to market

ß Estimated Cost Impact: estimated incremental cost impact of proposed target bonus and LTI adjustments

to bring JEA compensation to the market median is $5.8M; see details below for cost breakdown:

ß Target Bonus Cost: $2.4M based off current incumbent base salaries

ß LTI Cost: $3.4M based off current incumbent base salaries for performance unit award (total cost of $4.6M if time-

based unit award is included)

Level
Executive
Director
Manager
Individual Contributor
Bargaining Units

Target Bonus %

Current Market Proposed
10% 43% 45%
8% 18% 20%
7% 13% 10%
6% 10% 7%
2% 7% 2%

LTI Opportunity %

Current Market Proposed
-- 40% 40%
-- 8% 5%
-- -- 3%
-- -- 3%
-- -- 1%

Total At Risk Compensation

Current Market Proposed
10% 83% 85%
8% 26% 25%
7% 13% 13%
6% 10% 10%
2% 7% 3%



Proposed Compensation Adjustments

Note: Market data provided by JEA.
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Market Positioning Based on Proposed Pay Adjustments

ß The following exhibit summarizes the competitive position of JEA pay based on the

target bonus % and LTI % adjustments needed to align pay with market median

ß All levels approximate or exceed the market median for target TDC, thereby aligning with the

Board’s articulated competitive compensation positioning

ß Proposed target bonus % and LTI % for executives bring target TDC to market competitive levels; therefore,

material base salary adjustments are not required

ß Bargaining Unit variance exceeds market median target TDC due primarily to variances that are calculated

based off of step structure base salaries

Job Weighted:

Level

Average Base  
Salary/Midpoint  

Variance
(Median)

JEA

Executive -12%
Director -1%
Manager -2%

Individual Contributor -1%
Bargaining Units 11%

Total 3%

Proposed Target  
TCC Variance  

(Median)

JEA

-6%
2%
-3%
-1%
8%
2%

Average Target Bonus %

JEA
Proposed

Market

45% 43%
20% 18%
10% 13%
7% 10%
2% 7%
8% 12%

Average Long-term  
Incentive %

JEA
Proposed

Market

40% 40%
5% 8%
3% --
3% --
1% --
3% 19%

Proposed Target  
TDC Variance  

(Median)

JEA

-2%
1%
-1%
2%
9%
3%



Modernizing TotalRewards

Total  
Rewards

Careers

Benefits

Pay

Delivery

Architecture & Design

Integrated Total Rewards strategy, architecture & design and delivery for a
superior Talent Value Proposition

Wellbeing

ß Base pay

ß Base pay  

increases

ß Short-term  

incentives

ß Long-term  

incentives

ß Recognition

ß Profit-

sharing  

plans

ß Allowances

ß Health care

ß Retirement

ß Risk benefits

© 2019 Willis Towers Watson.All rights reserved. Proprietary and Confidential.ForWillis Towers Watson and Willis Towers Watson client use only. 34

(life, disability)

ß Perks

ß Voluntary

benefits

ß Time off

ß Flexible work

arrangements

ß Learning and  

development

ß Coaching,  

mentoring,  

sponsorship

ß Career  

enablement and  

mobility

ß Inclusion  

networks,  

activities

ß Integrated
wellbeing

solutions

ß Physical

ß Financial

ß Social

ß Emotional

ß Corporate  

social  

responsibility

Source: 2018 Willis Towers Watson Modernizing Total Rewards Survey



Modernizing TotalRewards
Key themes emerging in the market with implications for Total Rewards

7. Inclusion

1. Future focused
Emerging work dynamics and  

skills and multi-generational  

workforce re-write

the deal

2. Technology  
Advancements
Expansion of digitization  
of the Total Rewards  

delivery and experience

3. Optimising cost  
and risk of TR
Analytics and data

measurement

4. Segmentation
More tailored Total  

Rewards with  

increased choice

8. Wellbeing
Holistic physical, financial,
social and emotional health

5. Consumerism
and flexibility
Expansion of worker

choice and voluntary
benefits

6. Transparency

Legislative and social

media increase public

scrutiny

and diversity
Total rewards that enable an

inclusive culture and diverse

workforce

9. Talent  
experience
Emphasis on workplace  
differentials that enhance  

the environment and  

Talent Value Proposition

10. Good  
governance
Being agile and nimble to  

adapt to changing, fast-

moving business  

strategies

Source: 2018 Willis Towers Watson Modernizing Total Rewards Survey
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Modernizing TotalRewards
Our findings identify five areas critical to meeting employees’ Total Rewards
expectations and delivering a consumer-grade experience

1 2 3 4 5

Understand  
what  

employees  
value

Consider  
employee  

wellbeing a  
top priority

Make effective  
use of  

technology

Measure cost  
and impact of  

programs

Prioritize  
fairness,  

purpose-driven  
benefits, and  

I&D

Source: 2018 Willis Towers Watson Modernizing Total Rewards Survey
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RESOLUTION 2019-10 

A RESOLUTION APPROVING LONG-TERM PERFORMANCE UNIT PLAN AND 
RELATED DOCUMENTATION AND AUTHORIZING THE CEO TO TAKE ANY AND 

ALL ACTION TO PURSUE THE IMPLEMENTATION OF SUCH PLAN AND 
RELATED DOCUMENTATION 

WHEREAS, in accordance with Board Policy 2.7, the Compensation Committee directed 
JEA management in January 2019 to develop a compensation policy to align with talent market 
and guiding principles, JEA management presented to the Compensation Committee and the 
Compensation Committee approved in June 2019 the framework for a compensation plan, 
including a long-term incentive plan; 

WHEREAS, at its June 2019 Board meeting, the Board approved the framework of JEA’s 
long-term compensation plan and authorized JEA management to develop the plan and present it 
to the Board at the July 2019 Board meeting for final approval; 

WHEREAS, the Board believes that it is in the best interest of JEA to adopt a long-term 
performance unit plan in connection with annual performance reviews and general operation of 
JEA; and 

WHEREAS, the Board has reviewed the summary of the terms and conditions of the Long-
Term Performance Unit Plan, which summary is attached hereto as Exhibit 1 (the “Long-Term 
Performance Plan Summary”). 

BE IT RESOLVED, by the Board that: 

1. The Chief Executive Officer and Managing Director (the “CEO”) or his designee shall 
have the authority to (i) implement a long-term performance unit plan (the “Long-Term 
Performance Unit Plan”) on the terms and conditions set forth on the Long-Term 
Performance Plan Summary, (ii) execute with each actively employed eligible full-time 
employee, any full-time JEA employee as otherwise recommended by the CEO and 
approved by the Administrator of the Long Term Performance Unit Plan, and each actively 
employed eligible full-time attorney from the Office of General Counsel of the City of 
Jacksonville who is dedicated exclusively to JEA an agreement under the Long-Term 
Performance Unit Plan, (iii) in consultation with the Office of General Counsel, make 
technical and clerical amendments to the Long-Term Performance Unit Plan and/or the 
Form Long-Term Performance Agreement, all of which do not increase the financial 
obligations or liability of JEA under the Long-Term Performance Unit Plan and/or the 
Form Long-Term Performance Agreement, and (iv) take, or cause to be taken, any and all 
action and to prepare, execute and deliver, or cause to be prepared, executed and delivered, 
any and all documents that the CEO or his designee deems necessary or advisable to carry 
out the intent of this resolution. 
 

2. The Chair of the Compensation Committee of the Board be, and hereby is, appointed as 
the Administrator of the Long-Term Performance Unit Plan with full power and authority 
to administer the Long-Term Performance Unit Plan in accordance with the terms 



 
 

therewith. 
 

3. The 2019 Redemption Price Schedule under the Long-Term Performance Unit Plan for the 
Performance Units to be purchased by Participants in January 2020 attached hereto as 
Exhibit 2 is hereby approved.  

4. This resolution shall be effective immediately upon its adoption. 

Dated this 23rd day of July 2019. 

        JEA 
 
       By: ________________________ 
        April Green, Chair 
 
_________________________ 
  Secretary 
 
Form Approved: 
 
_________________________ 
Office of General Counsel 

 

 

  



 
 

RESOLUTION 2019-10 EXHIBIT 1 

The Long-Term Performance Plan Summary 

 

  



RESOLUTION 2019-10 EXHIBIT 1 

Long-Term Performance Plan Summary 

Overview 

Subject to the satisfaction of the conditions described below, each eligible 
employee may purchase a specified number of performance units from 
JEA on January 15th of each year.  Eligible employees will be notified in 
and will execute the Long-Term Performance Unit Plan Agreement in Q4 
of calendar year 2019 that they may purchase performance units and the 
first purchase date will be January 15, 2020. 
Each performance unit represents a potential right to receive a cash 
payment equal to the redemption price (as described below) for such unit.  

Documentation All eligible employees will be subject to a plan and will be required to 
sign an agreement with JEA.  

Eligible 
Employees 

All (i) full-time employees who are actively employed with JEA for at 
least three months prior to the purchase date and (ii) full-time attorneys 
from the Office of the General Counsel of the City of Jacksonville who 
are dedicated exclusively to JEA for at least three months prior to the 
purchase date are eligible to purchase performance units. 
Any exceptions to the above must be recommended by JEA’s CEO and 
approved by the administrator (as described below).  

Pool A total of 100,000 performance units are available for purchase under the 
plan.  

Purchase Price 
Payment 

Each performance unit will have a purchase price of $10.00.   
To pay the purchase price, an eligible employee will elect to defer a 
portion of his or her pay equal to the aggregate purchase price for the 
performance units.   
Each eligible employee may elect to defer his or her pay in a lump sum or 
equal installments during the payroll periods as selected by such employee 
and such employee’s pay will be deferred at such time as such pay would 
otherwise have been paid but not for the deferral election. 
An eligible employee will elect to defer in the calendar year prior to the 
year in which the compensation is earned.   

Performance 
Period 

Each performance period will be a three-year period that is used to 
calculate the redemption price (if a Recapitalization Event occurs, the 
performance period will be truncated and will end on the closing date of 
such Recapitalization Event).  



Redemption Price 

An eligible employee will receive a cash payment equal to the redemption 
price for each performance unit that such employee purchases.  The 
redemption price will include the purchase price paid by an eligible 
employee for such unit.   
The redemption price will increase by $100.00 per performance unit for 
each Value Change Percentage increase of 1% in excess of the “Challenge 
Value Target” and will decrease by $0.50 per performance unit for each 
“Value Change Percentage” decrease of 1% below the Threshold Value 
Target, but the redemption price will not be less than $0.00 per 
performance unit.  
• The “Challenge Value Target” will be 110% for the first performance 

period and the “Threshold Value Target” will be 90% for the first 
performance period.   

• The “Value Change Percentage” means a percentage equal to the 
“Current Year Value” divided by the “Base Year Value.” 

• “Current Year Value” means, with respect to each performance 
period, the sum of (i) JEA’s Net Position, as shown on JEA’s audited 
financial statements for such performance period, (ii) the aggregate 
consideration paid, distributed, credited or otherwise provided to the 
City of Jacksonville whether in cash or in-kind (excluding any public 
service taxes or franchise fees) during the 12-month period prior to 
the end of the performance period, and (iii) the aggregate 
consideration (including refunds, rebates and distributions) paid, 
distributed, credited or otherwise provided to JEA’s customers during 
the 12-month period prior to the end of the performance period.  Any 
consideration and change in Net Position, as applicable, in 
connection with the Recapitalization Event will be taken into account 
for purposes of calculating the amounts in (i) – (iii).  

• For the first performance period, “Base Year Value” is the amount 
equal to the Current Year Value for fiscal year 2019 as reflected on 
JEA’s audited financial statements when available. 

JEA’s Chief Financial Officer will calculate the redemption price.  
The administrator will certify the redemption price as soon as practicable 
following the completion of JEA’s audit for the applicable performance 
period, but in no event later than 30 days thereafter (or, if a 
Recapitalization Event occurs, no later than 30 days following the closing 
date of such Recapitalization Event).  



Payments and 
Vesting Generally 

The performance units will vest on the earlier to occur of (i) the first 
anniversary of the last day of the performance period and (ii) the date on 
which a Recapitalization Event occurs (the “Vesting Date”).  Except as 
otherwise described herein, an eligible employee must be employed on 
the Vesting Date for the performance units to vest.  
Payments will be paid to an eligible employee no later than 30 days after 
the redemption price has been certified by the administrator as described 
above. 

Termination of 
Employment 

If an eligible employee experiences an involuntary termination of 
employment (as described below) prior to the applicable Vesting Date, 
such employee will receive a payment in respect of all of his performance 
units.  Any amounts payable to a terminated eligible employee in respect 
of his performance units will be paid to such employee at the same time 
as the amounts would have been paid had there been no termination of 
employment. 
An involuntary termination means a termination of employment by JEA 
without cause or due to the eligible employee’s death or disability.  
An eligible employee will forfeit his performance units and aggregate 
purchase price on a termination of employment that is not involuntary. 

Retirement 
Eligible 

Employees 

If an eligible employee becomes a retirement eligible employee (as 
described below) and retires, in each case, prior to the applicable Vesting 
Date, such employee’s performance units will vest on the applicable 
Vesting Date.   
An eligible employee is retirement eligible if such employee has attained 
one of the retirement milestones as described in the General Employees 
Retirement Plan. 

Recapitalization 
Event 

“Recapitalization Event” means the closing and funding of a transaction 
or a series of related transactions in accordance with Article 21 of the 
Charter of the City of Jacksonville and any other applicable law that 
results in either (i) unencumbered cash proceeds to the City of 
Jacksonville of at least Three Billion Dollars ($3,000,000,000) or (ii) at 
least 50% of the net depreciated property, plant and equipment value of 
either JEA’s electric system or JEA’s water and wastewater system being 
transferred, assigned, sold or otherwise disposed of. 

Conditions to 
Receipt 

An eligible employee will receive the cash payment in respect of his 
performance units if: (i) he executes an agreement; (ii) the employee is 
continuously employment with JEA (except as set forth above); (iii) the 
employee executes and does not revoke a release of claims in favor of JEA 
and the City of Jacksonville; (iv) the employee complies with the 
covenants set forth below; and (v) the conditions in Section 215.425(3), 
Florida Statutes are satisfied.    



Employee 
Covenants 

Each eligible employee must (i) devote his best efforts to faithfully 
discharge his duties on behalf of JEA and not take any action that would 
be contrary to the best interests of JEA, (ii) not disclose confidential JEA 
information (except as required by applicable law or to perform his job 
duties) or (iii) not make any unauthorized public statements about, among 
others, JEA and government officials of the City of Jacksonville. 
If an eligible employee breaches or threatens to breach these covenants, 
such employee will forfeit his unvested performance units and JEA will 
not pay to such employee any amount in respect of his performance units 
(including any purchase price paid by such employee for the performance 
units) and/or such employee will promptly repay all or any portion of the 
cash payment previously paid to him in respect of his performance units, 
as applicable.   

Administrator The Chair of the Compensation Committee will be the administrator. 

Miscellaneous 

Any payments made to an eligible employee will be paid less applicable 
withholding taxes. 
The plan and agreements will be subject to Sections 409A and 457(f) of 
the Internal Revenue Code (the “Code”) and will be construed and 
interpreted accordingly.  
The agreements will be governed by the laws of the State of Florida and 
subject to arbitration in Duval County in the State of Florida.  
If or as required, JEA will collectively bargain the plan and applicable 
agreements with unions representing covered bargaining unit employees 
of JEA.   
If any payments under the plan or an agreement to an eligible employee 
are subject to any excise tax, interest or penalties under the Code (the 
“Penalties”), JEA will pay to such employee an amount equal to the full 
amount of the Penalties.  JEA will not pay to an eligible employee any 
amount in respect of Penalties caused by such employee’s breach of his 
or her agreement or such employee’s failure to comply with applicable 
law. 

 

 



 
 

RESOLUTION 2019-10 EXHIBIT 2 

2019 Redemption Price Schedule under the Long-Term Performance Unit Plan 



RESOLUTION 2019-10 EXHIBIT 2 

Long-Term Performance Unit Plan – 2019 Redemption Price Schedule 

SCHEDULE A 
2019 REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Performance Unit for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target, but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. 

For purposes of this Schedule A, the following defined terms shall mean: 

(a) “Base Year Value” means $[AMOUNT].1 

(b) “Challenge Value Target” means 110%. 

(c) “Current Year Value” means, with respect to each Performance Period, the 
sum of (i) JEA’s Net Position, as shown on JEA’s audited financial statements for such 
Performance Period, (ii) the aggregate consideration paid, distributed, credited or 
otherwise provided to the City of Jacksonville whether in cash or in-kind (excluding 
any public service taxes or franchise fees) during the twelve (12)-month period prior to 
the end of the Performance Period, and (iii) the aggregate consideration (including 
refunds, rebates and distributions) paid, distributed, credited or otherwise provided to 
the customers of the JEA Group during the twelve (12)-month period prior to the end 
of the Performance Period.  For the avoidance of doubt, for purposes of calculating the 
amounts in clauses (a), (b) and (c), any consideration and change in Net Position, as 
applicable, in connection with the Recapitalization Event shall be taken into account.  

(d) “Value Change Percentage” means a percentage equal to the Current Year 
Value divided by the Base Year Value. 

(e) “Threshold Value Target” means 100%. 

Any amounts paid, distributed, credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing, or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

 

                                                           
1  For 2019, this amount will be equal to the Current Year Value for fiscal year 2019 as reflected on the 
audited financial statements when available. 
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JEA Board Minulcs Jul; 23. 2019 

.JEA HOARD MINUTES 
.Jul)' 23, 20 J 9 

I 

The JEA Board met in regular session on Tuesday, July 23, 2019, on the l9'h 1''loor, 21 
w. Church Street, Jacksonville, Florida. Present were April Green, Camille Lee
Johnson, Alan Howard, Reverend Fredrick Newbill; Kelly Flanagan, and Andy Allen. 
John Campion was absent and excused. 

Aecnda Item I - Welcome 

A. Tue meeting was called to order at 9:00 AM by Chair April Green. 

B. A Moment of Reflection was observed by all. 

C. The Pledge of Allegiance was led by Chair Green. 

D. Adoption of Agenda - The agenda was approved on motion by Vice Chair Newbill 
and second by Mr. Howard. 

E. Introductions were made by board members present, Aaron Zalm, and Lynne Rhode. 

F. The Safety Briefing was given by Aaron Zahn, Managing Director/Chief Executive 
Officer. 

G. Sunshine Law/Public Records Statement - Lynne Rhode, Office of General 
Counsel (OGC), stated this Board Meeting is being held in compliance with Florida's 
Goverrunent in the Sunshine Law, §286.011. The complete statement can be found in 
section I. F. of the Board package. 

Aeenda Item II - Comments I Presentations 

A. Comments from the Public-All information for speakers on file. 
• Jennifer Stokes: JEA employee and PEA vice chair. Comments on Strategic 

Planning. Asked that Staff keeps the employees in mind during decision making. 
Cathleen Crowe: JEA employee and President of AFSCME. Comments on 1 

Strategic Planning. Invited the SLT and Board of Directors to a union meeting to 
discuss their union's contribution to JEA. · 

• Ronnie Burris: Business Manager.ofLIUNA Local 630 and JEA retiree. 
Comments on Strategic Planning. Asked that thought is put into decisions that 
are made and do whatever it takes to protect the employees. 

• Jesse Ferraccio: Vice President of IBEW Local 2358 and JEA employee. 
Comments on Strategic Planning. Asked that decisions made about the future of 
JEA's detriment of the employee and stated that they are more than willing to 
work with the SL T to protect the employees. 

• Randy Hilton: President of PEA and JEA employee. Comments on Strategic 
Planning. 

B. Comments from Council Liaison - Councilman Danny Becton stated that he is 
glad to be the liaison for the board. He also stated that JEA is a crossroad and it is 
unacceptable to ignore the facts that' we must innovate. He is looking forward to this 

' opportunity. i 
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Agenda Item III - Operations CDiscussion/Actionl 

A. · Consent Agenda - u'sed for items that require no explanation, discussion or presentation 
and are approved by one motion and vote. On motion by Secretary Johnson and second 
by Mr. Howard, Appendix A and Appendix B were approved. 

Appendix A: Board Meeting Minutes May 28, 2019 - approved 
Appendix B: Approval of Bond Counsel - approved 

B. Monthly Reports and Updates - The following monthly reports and updates are 
submitted to the Board as information only. These items require no explanation, 
discussion, presentation or action. 

Appendix C: Monthly Financial Statements .... received for information 

Appendix D: Monthly FY19 Communications & Engagement Calendar and Plan 1 

Update - received for information i 

Appendix E: Sole Source & Emergency Procurement/Procurement Appeals Boar~ 
Report - received for information · 

Appendix F: Corp~rate Campus Update - received for information 

C. Monthly Financials and Operations Dashboard - Melissa Dyke~, President/COO 
discussed the details of financial dashboards, highlighting some of the metrics. JEA is I in 
the first qu_artile of residential customer satisfaction in the· JD Power Residential Index; 
improved to 28 of 142 metrics for residential customer satisfaction amongst Natio~al 
utilities. JEA is in the second quartile of business customer satisfaction index, therefore 
JEA will not meet that goal. The water pressure metric is not likely to be met as well. )n 
addition, capital spending is on track. Also nitrogen into the river is doing well; the last 
12 months have been the lowest in the history of JEA. . I 

I 
I 
I 
I 
I 
·I 
I 

I 

I 

lll 
D. Strategic Planning - Aaron Zahn, Managing Director/CEO introduced the presentation I 

and the flow of presenters. Melissa Dykes, President/COO recapped the p~t . 
presentations and Lynne Rhode, Chief Legal Officer read the disclaimer. Ms. Dyk~s 
stated that Scenario 2A shifts responsibility back to JEA but at the cost of operations. ~· Ill 
Dykes explained the sensitivity analysis and outlined the process and timeline of Scenario ~ 
2A. Highlighted the implementation plan located in the appendix. I 

Mr. Zahn stated that he went out to speak to customers and they are actively investing in I 
alternative energy distribution. I 

l 
Herschel Vinyard, Chief Administrative Officer presented Scenario 28, the analysis on the I 
constraints and the significant legal barriers. Mr. Vinyard explained what Public Policy is 
and the difficulties of competing in the private sector. Mr. Vinyard highlighted sever~( 
laws that make it difficult for JEA to compete. Mr. Vinyard asked that the Board qf I_ 
Directors allow Staff to pursue the removal of legal barriers and allow Staff to come back 
with a granular strategy in a few months. / 

Ryan Wannemacher, Chief Financial Officer, presented Scenario 3. Mr. Wannemacher I 
stated that Scenario 2A and 2B puts JEA on a controlled declined shrinkage. Mr. 
Wannemacher highlighted the options in Scenario 3. Scenario 3A would give oW11ership~ 1· 
to the customers, Scenario 38 would consider au IPO, and Scenario 3C would be private 
placement, Scenario JD technology conversion, 3E oil and gas conversion. and Sccnari6 
3F would be utility conversion. Mr. Wanncmacher slated the first priority is the employed. It 
Mr. Wanncmacher provided a timclinc and flow of a non-government structure. M/ • 
Wannemacher asked that the Board of Directors approve a minimum set of requirements 
that must be achieved by any investor for rccaphilalization. Kevin Hyde of Foley & Lardner I 
joined the presentation lo furlhcr explain t e pension protection and providc9c.f two 
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example~. but sla !t..'d t!liil 1.·mp10) l'1.'S \\'I II n1.: rn )\ ickd spec I tic lklai Is ()[J tll L'l I Sil ll.'.ll!Olh. 

l'vfr. /ahn. sratl'd ·hlltild till' h11:1r l appl'll\ c S1. L'llar iu .~ ll1LTL' \\'ould !k' a rl'C\llllll1t'!ldatiun 
for retent ion p;1yml'lll'.-- and accckratcd scn·i1.· L·. basL· ralL' frcc1c appnl\ al. an O{k'll a1 h.! 
compditi\'t: pwcc:-.s. and a commit111crH lrum the Huaid ul Di1L·1.·tor:-. am m:1IJC1!,!1.·mc111 

team to inn~stors . 

Lynne Wwdc. ClJJL'l° l.q.:al Ol'liL·1.·r l L'ad Resolution 'U I 1J-0(1 and solicill'd a mot ion l\l 

pursue Scenario 2/\ and 2B and motion to adopt R1.solutio11 20 l 9-06 . Ms. Rhode then read 
Resolutions 2019-07. 2019-08. and Res< lution 20 19-09 and so lici ted a motion to adopt 
20 19-07, 2019-08, and Resolution 2019-09. 

Chair Green statt:d that the Board has i-c,·icwcd the documents 1.xtcnsively. Scenarios felt 
very corporate, specifically Scenario 3 and fe lt the importance of the employl'cs and thc 
communi ty. The board had an open discussion on all of the presentation. Mr. I.aim stated 
that the minim um rcq ui rements were de! ihcrated by staff and business partners. 

Motion was made and passed to amend Resolution 2019-07 number 4. On motion by 
Secretary Johnson and second by Vice Chair Newbil l amended Resolution 2019-07 was 
approved unanimously. 

RESOLUTION 2019-07 

A RESOLUTIO N AUTHOIUZING THE CEO TO TAKE ANY AND ALL ACTION 
TO INVESTIGATE AND PURSUE SCENARIO 3: THE NON-TRADITIONAL 
UTILITY RESPONSE 

Resolution 2019-08 on motion by Vice Chair Newbill and second by Alan l loward wa 
approved unanimousl y. 

RESOLUTION 2019-08 

A RESOLUTION APPROVING THE REQUEST FOR INTRODUCTION OF 
PENSION REVISION LEGISLATION TO THE CITY COUNCIL UNDER 
SCENARIO 3 (THE NON-TRADITIONAL UTILITY RESPONSE) AND 
AUTHORIZING THE CEO TO TAKE ANY AND ALL ACTION TO PURSUE THE 
INTRODUCTION OF THE LEGISLATION 

Resolution 20 19-09 on motion by Vice Chair Newbill and second by Secretary Johnson 
was approved unanimously. 

RESOLUTION 2019-09 

A RESOLUTION APPROVING EMPLOYEE PROTECTION AND RETENTION 
PROGRAM ANH APPROVING CEO AND NON-CEO EXI:.CUTIVE 
EMPLOYMENT AGREEMENTS UNDER SCENAIUO 3 (THE NON
TRADITIONAL UTI LITY RESPONSE) AND AUTHORIZING ACTION TO 
PURSUE IMPLEMENTATION OF SUCH PROGRAM AND EXECUTION OF 
S 'CH AGREEMENTS 

Agenda ltcnt VI - Committee Report 

A. Tout! Compensation and Employee Benefits - Jon Kendrick. Chief I (uman Resource 
Officer, prcscntc:d the rota! Compensation Strategy. J'hc goal is to clcvatc the entire team 
by ensuring the compensation philosophy ali gn with the guiding principles. encourage 
long-term cul ture value, establish a formal compensa1ion policy to al i ~ n bchaviorto the 
four coivoratc measures of va lue, and ensure policy promotes collaboration to drive 
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vision and miss ion. l{ yan Wanncmachcr, Chief Fi na ncial Offic1.:r presented the Long
Tcrm Performance Units Program and ho \\' tl ll'y will be beneficial to both the cmplo1ecs 
and JE/\ . 

Lynne Rhode, Chief f ,egal Officer read Resolut ion 201 9- l 0. On motion by Alan I loward 
a nd second by Vi ce Chair Newbill Reso lu tion 2019- 10 was approved unanimous ly. 

RESOLUTION 2019-1 0 

A RESOL UTION APPH.OVING L ONG-T EHM Ptt:RFORl\1ANCE UNIT PLAN 
AND RELATii, D DOCUMENTATION AND AUTHORIZING THE CEO TO 
TAKE ANY AND ALL ACTION TO PURSUE T HE IMPLEMENTATION OF 
SUCH PLAN AND RELATED DOCUMENTATION 

Aeenda Item VII - Oth er Business 

A. Old Ilusincss - NI A 
B. Other New Business - Alan Ho ward thanked everyone fo r their time and the 

opportunity 
C. Open Discussion - None 
D. Managing Dircctor/CEO 's Report - Mr. Zahn extended gratitude to Lynne Rhode and 

the ent ire Executive Team for their efforts to get the material and presenta tions together. 
Mr. Zahn thanked the Board of Directors for their work as wel l. 

E . Chair's Report - Chair Green reiterated Mr. Zahn 's message and also re iterated that 
the re was no vo te to sell JEA. The board gave leadershi p the direct ion to go back and 
pursue an uncons trained non-traditional response to make JFA better for the 
employees, customers. and communi ty as a whole . 

!\~enda Item VIII - C losin i: Considerations 

A. A nnouncements - ext Board Meeting - August 27, 20 19 

B. Adjournment 

With 110 furt!ter business claiming th e allention of th e Board, Cit air Green adjourned til e 
meeting at 12:00. 

APPROVED BY: 

Bua rd Mee ting rc:co rckd by: 

SECRETARY 
D/\ l'l-': 
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Long-Term Incentive Plan Design 
Market Practices Summary 

Prevalence 

Eligibility 

Target Opportunity(% of 
Base Salary) 

Award Frequency 

L Tl plans are used selectively 

For those Public Power 
Utilities with an L Tl plan. 

eligibility typically limited to 
select executives 

Vanes widely based on the 
organization , but targets will 

be lower than IOU levels 

Annual awards with 
overlapping cycles are most 

common 

All 13 IOU peers have an L Tl 
plan 

Typically executives down to 
director level positions 

Median for CEOs 230% 
Median for NEOs" 110% 
Median for Directors · NA 

All 13 peers grant annual 
awards with overlapping 

cycles 

NEOs" = Named Executive Officers, as disclosed in the IOU's proxy statement 

L Tl plans are very prevalent 
with almost all IOUs usirig a 

LTI plan 

Typically executives down to 
director level positions 

Median for CEOs 240% 
Median for NEOs' 75% 

Median for Directors· 15-25% 

98 .1 % of organizations grant 
annual awards and 

overlapping cycles are the 
most common 
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Long .. Terrn lncen ttve Plan Design 
Proposed Design Details: Performance Unit 

Perfonnance Unll 

Award Vehicle 

Eligibility 

Target Award Opportunity 
{as% of base salary) 

Award Frequency 

Circuit Breaker 

Performance Measures 

Performance Period 

Payout Range 

Estimated Cost 

Performance Unit value of unit tied to JEA Net Book Value, unit valuation formula to be determined 

All employees would be eligible in order to drive collective focus on JEA long-term performance 

Award opportunities vary based on level in the organization (see page 31 for proposed targets) . 
Management and Board's intent is to close competitive gap to market for L Tl in first year of grant and 
ensure JEA compensation is competitive with market 501h percentile 

Annual 

Defined level of contribution to the City will be established for each award cycle, intent is for contribution 
level to ensure L Tl plan is self funded 

Net Book Value: used to determine Performance Unit value 
Customer Rates: performance measure used to modify the number of Performance Units earned ; 
performance goal to be determined 

3-year performance cycle with overlappmg cycles due to annual grant frequency 

- --T ar()el Es!COi:sneol 

'a'()el ~trdshed Awa«l ?il'/QVt 

Threshold 50% ofTarget /_ . . 1. I . / i , , I 
Maximum: 150% ofTarget - AeCIJ/)\~ 1"-17(')1 r> o/ VJ/;/)/ 
Estimated cost of annual Performance Untt awards to all employees based on curre incumbent base r 1 _ 
salaries• is $3.4M VV f'=, 

·earga•n1rg Urn! cos:s calculated based on step structure data if incumbent data are not available 

:. .. 1" 3 'N ·1' ~ T JN~S v'IJMson ;\.1 ~ ·9nts ruseot .. ed Pt0P<1~tmy and Conf1CJonr1at FctW1lhs Towers W at"ion 31"1(1 W 1lhs Towers 'Nal son c.hentuse Ql'\Jy ,'/i!l •c ''. ~- ·: W-1 •.,,,.: 1,l't' l .I 

c 0 

I 
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Council Auditor's Office 

Questions and Concerns on the Performance Unit Plan 

Concerns: 

l. There is no cap to the value of a Performance Unit. 
2. The value of a Performance Unit can be significantly impacted by a recapitalization event, base 

rate changes, accounting changes, etc., which are generally not tied to employee performi:lm:e. 
3. There is no prohibition in the Plan to selling Performance Units after an award has been made 

for a recapitalization event and the value of JEA and the Performance Unit is known. 

4. The Administrator has the ability to delegate-all or any responsibilities to any member of JEA's 
senior executive management. 

S. Exceptions to eligible employees are currently unlimited because the CEO can recommend and 
the Administrator can !!Pprove participants that are not employees. We understand that you 
were going to look into this further to clarify the intent. 

6. The CFO who is eligible to participate in the Plan is the one who is solely responsible for 

calculating the Redemption Price. We understand that you were going to possibly have the 

external auditors verify the calculation. 
7. The Performance Period is tied to a timeframe that is different from the period by which 

performance would be measured. 

8. Select Office of General Counsel employees are allowed to participate in the Plan. 

1 

• -I 

I. . 
fl 
I 
I 
I 
I 
fi 
I 

l 
' 

I 
I 

I 
I 
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(.HJESTIONS ANI> ANS\\ E HS /\BOt 'T TJI E 
.f l·~A LONG-TEl{M PERFOl~MANCE l ''\!JT PLA~ 

i '.\iTl«HH '{ 'T iO:\~ 

lklu\v arc a numbt:r o!' l'rcqu1..·11tl) asked qucstiuns ( .. FAQs .. ) n.:garding the principal 
ll:aturcs or the Plan . The Plan was adortcd h) the !i\>a rd at ii:-. meeting on .l uh ~.~. 20 l J. 

1'11 is doc ument is onl y. inll.:ndcd [\\ l1L' a :">llllllll<ll') . Su l11L' rn)\'isin11s <l rl..' described in 
abbreviated l'onn and uthl:'rs ctrl' nut 1111.:1ll11>111.:J al all. II lhcr1..· 1s an;. amh1p111: 111 thesl..' 1::\l)s or 
if !here is a cnnflict between these l· ,\()s anJ l h l'. ulfo.:i a! lc:Xl or the Plan Ill' )-Ollr l.ong- lt:rtll 
Performance l !nit t\gn:errn:nL then tlH.: nlfo.:ial t ·:xt o!' !he Plan n your l.nng- 1 crrn P.:rformancc 
t :nit Agreement, as applicabk. will gmcrn . 

\Vht:rc the t:1.inlt:xt so requires. re!l: rcnccs lP ··JJ-:J\'" rder to JI ·.:'\ . it s :11liliates, ass igns, 
subsidiaries anJ succl:'ssors. 

THIS INVITATION BOOKLET DOES NOT PIH>VIDE LEGAL, FINANCIAL OR 
TAX ADVICE . . JEA STROl'iGL\ .\DVISFS YOl ' TO SEEK THE ADVICE OF A 

QUALIFIED LEGAL, FINA NCIAL .\N lJ/(Ji<. rAX ADVISER REC:\RDi!\G YOU R 
PARTICIP ,\TIO~ I'.'; TllE PL\~. 

GENERAL Pl.A ,. PROVISIONS 

QI: What is the purpose or thc Plan· • 

I 
I 

I 
_l 

:'\I: Tht: purposc ofthc Plan is lu prll\1dc a rncans h: ''lii<.:h emplo:ces lll . .11 ·.:\ may he gi,t:n 
incL'tllives to remain with JI -.!\ and share in the fi 11ancial I health I' ot' .11 ·. :\. 

Q2: Wh 1 is c li gibk to participate in th•: Pla11· 1 

.\ 2: .\ 11 ) t'u!l -timt: cmploy;;c or JI..\ (ltK!udin~ <ll l:. t'u!l -ti m:...: UCl :ll!Orlll..'\' ) \•. ho has been 
cmp!o~.cJ h: Ji: .'\ for at leas: tJir,·~· :lhinlhs pr:\H· t,1 the Purchase D.ite (.is de;-;crib-: i in()&. 
:ll is eligibk tu parlicipall.: in the Plan. Part-ti n1c .inJ tc111porar: 1..·rn pl11:ecs lii.JF:\ arc not 
.... l igi bk 10 p;irticir<i1i: in thv J>l;i11 

: \11: L' .\ccptio 11 s lu th\.:" ah<J\'1.: c!il;!_ii1il:t; r\.:"qu ircrn1..·nh 111u~.l ii1..· rt:<.:0111111\.:"lllkd b:. JI·::\ ' s Ch ic !' 
!· .. :ecu11 c ( )l'!ic:.:r (lilt: .. ( 'F1) · 1 ·1·1d ~:PP'"'\ cc! b 111._.' !l:u,. ,,, t.IK l 1•111pL'l1 ·~n 1nn I. omm i tiel' 

! th •-.: .. C!immiHe!.' ( 'hai!"" l "·! · (h·: !~·. ':!!·d .,,!' Piri:•:lt'r-.. .,,r .i! ·: . l!ht· .. B!~:! nr· J. 

: •. ! ! .. ~ . '. ! ! : : I ! I'.. ; l. ! ? 11. I : ! t; : ! ~. ~ l ! ' ! · •. ·• ~ . ! '. ·. ! I ' I : '. 
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.'\.l : l·: ach eligible ctllplu)Ce !llll) purd1;b1.. ;1 '>jlL·cilinl 11u 111h1..T ul pL'rli1rn1;i111..·1..· u11 1l s (th1..· 
"l'crformancc Units") as set fort h 111 the cmplu ycc·s I .Oil!-'.- I cnn l\·rl'lll'tn~lllL'L' l inil 
i\Pn.:cmcnt J'nirn JI ·:.1\ on .lanuan I:" Pl L' ach 'L":tr (the "Purchase Date'")' ' h\ ckct inl.! ln e - . ~ .._ 

dckr a portioi1 or the crnployec\; pa: n1ual tll th1..· agl!rcgatc purchase pricL" (till· -·Pun:hast· 
Price") for the l'crfonnancc lln ils that till· c111plo;c1..· \\ishcs tu purchas1..'. 

The Purchase Date for the l\.:rl'ormann: l 11 11 ts that arc al located Ill } ou l1ll\\ \\ i 11 he .lanuan 
15. 2020. 

<)..J : Who administt:rs the Plan ·> 

i\4 : The Committt:c ( 'hair administers tl11..· Plan . I he Commit tee ( 'hair has the 1·u11 authori ty 
and discretion to take any actions the ( u111111illcc ( 'hair deems ncccssm: or mh·isahk li.ll' 
the admini strat ion or the Plan. /\II decisilins. in11..·rprctatinns. and othe r actio ns or the 
Committee Chair\\ ill he Jina! and binding. 

<) 5: I lo\\ man_'.> l'erlt)l'lllancc lJ nits arc rescn cd under the Plan '.' 

/\5: ff!\ has reserved an aggregate o f' l IHJ.000 Pcri'nrmnncc l :nits l(H· purck1s1..· by L'ligihk 
employees under the Plan . I lowcvcr. 01tly .)0,00() Pcr!'nnrnmc1..· l lnits \\'ill be available for 
purchase by 1..·li giblc employees on tl lL· Purchase I )ate . 

ALLOCATI01 I OF PEl~FORMANCE l'~l'l'S 

C)(l : \\hat is a Pcrl'mmancc l !nit '? 

/\(J: Each Perlurniancc l Jnil represents ;1 riL>.lll tu rcccin: a cash pay111c11t eq ua l to thl· 
Rc<lcmption Price (as tkscribcd in ()& /\ 1-l) in cxchangc l'nr such Pnlim11:111c1.: l :nit. ,\ 
Perlurmancc Unit is not. and docs not n:prcsL"nl an equi ty or s1..·curi1y interest in .lL·\ 

() 7: I low arc l'crlurrnancc l nits alloc;,itcd umkr th1.: l'lan·.1 

,\ 7: l lnJcr the Plan. the ( 'ummillcc Chair has co111pkti: Jiscr1..·tiu11 lll Jctcn11111e \\hen and tu 
whom Pcrli.mnancc llni ts \\. ill he all1>catcJ anJ the number or Pcr!'n rn1<1 ncc l 'nits that 111'1\' 

he allocated. The terms and condition -. t> l. l\:rli.irnwncc l 'nits \\ill h1..· ..;c.:t li.1r1h in \ 1iur I 1>11 •:-. . ~ 

I c rm Pcrfonnance l In it .l\grecmcnl. 

l'hc {. 'n111mittcc (' ha ir may dcle~at..: the ( 't 1111111 1t t1..·c (' hai r' ..; aut lmrit} under the Plan to 
determine th1..· number ur Pcrliirmance l ' nib tlt;t1 Illa~ he all()catnl Lil 1..· li):!ihk l'lllplllyt:L'S 

I 1 1 11 '"'ll 1I 1 ... l '11 1 11.1 1 J Ii . \ \ ' 11 I l \ 111, l i .t1 j: J • \I 11,,.' l I 1 I l I 1 ' •Ii., , I .... d L· \ t I.'\. 
, ' • • ~ 1.. I 11t11 ! ! t ! '- •, t • 

l'"• .. :rJ11, J '..· .. 11 11n •1;.111 1! 1lh.: l't .11 1 j'·:t.:il-1 .: . \11.11 1!1 111 I 1'11'11.i I }.ih._ ',JI 1• .... 1 llltl' f J Ii 
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(other than to the ( 'EO) under thl.· Plan It• the t 'H >. l"IH: l 'on1111i1tcc ('hair n:tuins the 
authority In <lc:tcrminc the numhl."r of Pcrli.mnancc l in its 1ha1 may he allm:mcd lll lhl..' CEO. 

I low many Pcrfonnance Units must I purchus1.: to participate in the Phm'! 

You may purchase up to the maximum numhcr nf P1.:rltm11ancl..' l :nits allocatc<l to you. 
I lowcver. you lllU)' purchase less than ull ur the P1.:rformuncc l !nits that you haw been 
allocated. 

If you purchase none of the Perfom1ancc Units allocalcd to you. you will not participate in 
the Plan and you will not be eligible lo n:cci\'c the ikdcmption Price in cxdumgc for your 
Performance Units. 

Q9: I low is the Purchase Price determined'! 

A9: Under Lhc Plan, the Purchase Price will be no less than$ I 0.00 per Performance l lnit. JEA 
hus set till: Purchase Price as $10.00 per PerH1rmanct: 1.Jnil. 

QIO: Will I bc required to pay the Purchase Price for my Performance Units'! 

AIO: Yes. to purchase Pcrfonnance Units under the Plan. you must pay the aggrcgalc Purchase 
Price for the Performance Units you wish to purchase. The aggregate Purchase Price is 
equal Lo $I 0.00 multiplied by the number of Pcrfonnancc L nits that you wish lo purchase. 

ExHmplc: If JEA allocates you li•c l'crformancc Units an<l you \\ish lo pun.:has1: four 
Performance Units. the aggr1:gatc Pun:hasc Agreement will he eLfual lo $..J0.00 ($10.00 x 
four Pcrfonnancc Units). 

QI I: I low do I pay the Purchase Price for my J>crfonnunce Units'! 

A 11: To pay the Purchase Price for the l'crformuncl.! Units that you wish to purchase. you must 
elect to dcfor a portion of your pay equal to the aggn:gUlc Purchase Price for the 
Performance Units you wish to purchase. You may elect to dcfor your pay in a lump sum 
or equal installments during certain payroll periods as sclcch:d hy you. 

To purchase Perfonnance Units on January 15. 2020. you must elect to defer your pay by 
110 hltcr than December JI, 2019. If you do not make this election by l>cccmher JI. :!I> 19. 
ynu will nol be eligible to purchas\! Pcrfonnancc Units on fanuary 15. 2020. 

l) I .L.: L 1nllcr what c1rcumstunccs \\iii t lortcit till.' 1•urcimsc l'ri1:i: that I pay lor my l'crlormancc 
l .!nils'! 

.\I.!. If prior to lh•: \-._·sllni:! l>ati: L!'> d•:"_·r•h•:d 11 l)l\'..-\ ! :1 .''".I! •:111pl·•~!ll•:11! \\Ill! .II-.\ i:
h·rsninaj,·d J'ar '~•Ul"•i: (•1-, d,-·," r:l1'-~d :n {),\ \ ~0) .:i · .. u:; · .. td:u;iarii\ '':nl:i::atL· "-•Hi:· . .. . 

..:::111!t!'.l:t1.'::! \\it!: JI·.\ Ii.tr.!!!\ !".':!'o! 1 !1. \t 1! 1 •.•,!\! li11·1i:!I !Ii•: •'l!l!!'.' .!!lll'!llH .. r !11v Ptt1\.h;i.., ... · 

.!>•'!:~ ··.pt I'll~ ., ' 

ll 

ll 
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Pric~ thut you paid for the Pcrfomtuncc I lnils thut lmvc not vcsteJ as of the <late of your 
terminution or voluntary lcnnimtlion. as upplicnhk. ol' employment. 

When will I receive the Redemption Price for my Pcrfonnancc l lnits'! 

'Ibc Pcrfommnce Units will vest on the earlier lo occurof(a) the last da) ufthe three-year 
·performance period (as described in Q&A 14) anJ (ii) the date on which a Recapitalization 
Event (as described in Q&A 23) occurs (the ··vesting Date .. ). Except as otherwise 
described in Q&A 18, you must he employed with JEA on the Vesting Date for the 
Performance Units to vest. You will only receive the Redemption Price for vested 
Performance Units. · 

JEA will pay the Redemption Price to you for your vested Pcrfonnance Units no later than 
30 days after the Redemption Price has been certified hy the Committee Chair as described 
in Q&A 14. The amount of the Redemption Price will he reduced by applicable 
withholding laxes . 

...... , .............................. ; .. _. .. . 

Ql4: How is the Redemption Price calculated'? 

A 14: The Redemption Price is calculated as set forth helow based on a thrc:c-ycar pcrfonnancc 
period (if a Recapitalization Event occurs, the performance period will be shortened. and 
the performance period will end on the closing <lute of such Recapitali7.ation Event) (the 
hPerformance Period"). 

The Performance Period will begin on January 15. 2020 and will end on January 15. 2023 
(the •·2020/2023 Performance Period"). unless a Recapitalization Event occurs before 
such date in which case the performance period will end on the date on which the closing 
of the Rccapitali7.ation Event occur:s. 

The 2020/2023 Performance Period will he based on the following pcrfom1ancc metrics: 

The Redemption Price will increase by $100.00 per P~rfom1ancc Unit for each .. Value 
Change Percentage" increase of 1 o/o in excess of the ""Challenge Value Target"" and will 
decrease by $0.50 per Perfonnance Unit for each ··Value Change Percentage .. decrease of 
I% below the Threshold Value Target, but the Redemption Price will not be less than $0.00 
per Performance Unit (the ·•Redemption Price"'). 

e For the 202012023 Perfonnancc P..:riod, the .. Challenge Value Target'" will be 110% 
and the .. Threshold Value Target'" \Viii be 90'h>. 

G The ··value Change Percentage'· means a pcn.:cnlagc equal lo the .. Current Y cur Value .. 
divided by the ··Buse Year Value:· 

a ··Current Y l..'ar V taluc·· 1111..'UllS. wilh rc-.p1.·l·t 111 the Pl.!'rli.mm111l..'1.' 1'..:riod. 1h1.· -..um 111' 1 u J 

JE/\ ·s Net Position. as shown on JL:\'s audited limmch1l statements for thl· 
Pcrl"l1rnu111':1.· Period (or. in lhl..' casl..' ,lfa R1.·capitali/alion l·\i:nt. .IF.-\'s ~cl Posi1i1111 ~1s 

shown on .If-..\·., auditL'd linanl.."ial :--tall.'lllL'llls immcdialt:I~ li1lhm111µ thl..' dosi11~ d~1k· 

\ I 
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Pi the l{ct.:apita li1a11u 11 I \ L'lllJ. I hi th-: .tgsrcg..it"-' c1 ll1:-.1dc1 <1 L11•11 paid din..:1.·tl;. <11 

11lhL"I"\\ i~L' trans!i.:rn.:d t\l th1.: l 11~. 111 .iacbull\ tik \\ ilc tht.:r in ·a~h 11r i11-ki11d (L'\ciudinµ 
<Ill : publ ic sen ici..: ta\L'S 111 l1a11L·li1sc !~·<.::-.)duri ng tht: I 2- 111ontli pt:riod prim I ll the ~ml 
()j' ll1L' pcrlOrJ11il!lCe period. <l!ld (Cj lhc aggrcg_<llL' CO!lsid1.'!'a! i1ll1 fill"-'lt1ding t'l • ." i'll ll d S. 

rdialt:s and Ji s tr ihut inn:-.) p;1id. distrihulL'J. crcd itL·d 11r 1llhcn\ isl.' pnl\ idL'd tu .l I·:\ ·s 
cllslnnll.:rs d uring tilt.: I .! -rn1111tlt pt.:riud pnur tu the t:nJ Pl the l'...:rlurn1;111c1.: l'enod . :\ 11: 

cunsidcration and changt: 111 ~L"l l\ 1siti11n. a~ ;tppliL·ahk. 1n ci.11111cct i11 11 ' ' itll thL· 
RL'capita l i /.al ion l: \ '\.'Ill \\ i 11 bi: wh....:n i tl[\) ilt..'Cllllnl l"\lr purpust:~ \) r L'alcu lat i ng the 
anHn1111~; in (·1) (c) . 

h> r the 2020/20:2.) Pcr!i.,rn1ann: !\.:rind . .. l~asc Yc;1r \ ' ~due .. is the anHHll1t L'quul to tile 
C'urr<.:nt Year Value for ti-..:al \car 2ll l1J <h n..:lkctL·d 11 11 .II .\·s <iuditcd iinancial 
staterncnh when availahk 

The Redemption Pri ce that yuu l'L't:ci \ c li.>r yollr \·ested Peri'nrn1;11 1cL' l 'nits '' ill include the 
Pu rchase Price tha t yo u paid ti.ir t..' :tch i>L·rl i.1 rma11ci.: l '. nit. 7 

()I ) : Is it possibk th at l ma~ not i'L'l.'el\ L' an: l<.cdc111pt ill 11 l'ricc li.ir 111: l't..'rli.>rnlallcL' l inits'.1 

;\ 15: YL':. . as Jcscnbcd tn ()&A 1-L thl' l{<.:c.kmptton !'nee \\tll IK· kcn.:ascd h: SU .50 pLT 

Pcrfu rn 1 ~1r1cc U11i1 l(>r each "\'aluc C hange i>ercL·ntage"' decrease l>I' I 0 u hL' il)\\ th <.: 
I ilrL·sho ld Vaiuc I urget up lo ~ l J.( ){ J per l'crt'unnancc l '. nit. I lu\\c vc r. tht..' l{t..'lk111ptio11 
Price\\ ill not be less than S0.00 !1L'r Pt..'rforn1anct..' l ' ni t. 

1\ I (1: J L·:/\ "s Chic!. h nu11 ci al O l'l icer \\ill calculaLL· the l\cdcmptiu11 l'ricL' per l>erl i. lrtllancc l 11111. 
!"ht..' Cnmmil tet: Chai r \>vii i ccn if: thL· RL·Lk111 pti1111 t>ricL· a:-. . 1111 11 . is praclicabk i'ul ilrni ng 
th•.: cum pkt ion or Jt-:A ·s au<l!L !\11 th.: ~!p p! ! 1::.ihk l\: rl" •nrn.!!Kc.' !\:n•.i.J. but in 1111 1..·\ •:n1. h!lcr 
than J O da)S followin g the end ul thL· Pcrl i.1 rmancc l'..:riod. 

() 17: t\rc thcrt..' Ull) com.lit i un~ torn;. 11..Tc1pl ui't lic Rnk 111ptiun Pri c1..".' 

:\ 17: , · c ~ . )D U nt..'cJ tn sati si') ccnarn cund 1t iu1h ii~ \1run to rt:cc l\c 1he i{ L·dcrnp1iu11 l'ri cc Jur 
v:.iur \ ··;tl'd l'crl (H·Pl <lll l' t' I ·nit'- I h., .. :,· 1:011d i: in 11 " incl11:.k· ;1·. Ji 1l i11"'". 

(<!) :" ll! llll!Sl <..'.\CCU( •._" :rn 1r i "'lg-1 o."'" h·n't>i'iil<l!I• ,· i i;i1 gr<Ti!i( ';J I l'rl ·!P·"·d \\ttli tilt 

!n\ ?t..!ti~l!l t-·ot1ki-.. .. ' t ~1?1 ! ::t' ! .: ~d ?\.~ ! : !n: ~ ! ~ . ... '! \ !' \ !"·'!! · \\,\ i!1~ rh~· ;r~ ... :ru··~1·•: 1 ..: !:H.~!l!d-...~d 
I t J"o. 

tJ! I 1.-ll' _!,, · 

". ·;: ; : : :i . .' : .. :: .. . ; i 1:. :: ; .... \,. 

' .. ........ . , .. .. . . . .... . .. . ..... .. 
1 : : ; ' • '~ ' ! • 

I I \ '" ~ ·1 1,J . 
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ur her Performance \_j nils (it being understood that a l'ani cipant shall only be rcquirL·d to execute 
one Rclcasc prior lo the first paymcm date for payment:> uutsidc of a Rccapital intion h cnt). 

SECTIO~ 8 
Al\I ENDME:\T AND TF. R:\-II NATI O:\' OF PLAN 

(a) General. Thi s Plan (incl ud ing rhe template Redemption Price Schedule attachcd 
hl:n.:lo and any Redemption Price Schedule created for specific Performance Periods) may bc 
amended or tc1111inatcd al any time or from time to time by the Board; provided, however. that 
no such amendment or termination sha ll impair thl: then-existing rights of a Partic ipant \Vith 
regard to this Plan without such Partil:ipam·s writtl:n consent. 

(b) Final Distribution. This Plan shall automatically tl:1111inatc upon the payment or 
distribution of all amounts owed to all Participants under this Plan following a Recapitalizat ion 
Event. 

SECTION 9 
MISCELLANEO US 

(a) Rounding. All paymcnts provided under this Plan shall be rounded down to the 
nearest whole cent. 

(bJ Tax Withholding. The jEA Group shall be emitbl to make dl:ductions from the 
payments hereunda in respect or any applicablc income and employment tax , up to tht.: 
maximum amount permitted by Applicable Law. subject to the JEJ\ Group's normal withholding 
procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an .. unfund d" program, and 
no amounts shall be ·ct a idc to fund any payment hereunder prior to the end of the 
Performance Period. JE/\ s obligations under this Plan arc unrundcd and unsecured, and the 
Participants have: no rights other than those of general unsecured creditors or the JEA Group 
with respect to any payment hereunder. 

(d) Sections 409A and 457(f). This Plan and any Agn.:e mcnt arc intended to provide 
payments that arc exempt from Sections 409.1\ and 457(1) of the Code ('"Code Sections -W9A and 
457(1)"'), or alternatively that comply with Code S cd1l)l1S 409A and 457(f), and the terms of this 
Plan and any Agreements shal l be construed and ad mini stered in a manner that is exempt from or 
in compliance with Code Sections 409A and 457(t), as appropriate. Lach p::iyment hereunder is 
intended to be treated as one o f a series of separate pa:, men ts for purposes or Code Sections 
40()..\ ;rnd ..J )7( f) . :'\.it1.vithstanding :myrhing herein to the contrary . no ame ndment may be rnadL 
to thi s Plan or any Agreement if it would cause this Plc.n, any Agreement or m1y pa;mcnt 
hercundcr or rhcrL·un<ler 1w 1. to be in com plianc w ith Cod·~ Sc ·t inn-., 409A and -+57(1). 

( :) Suc~cssors and :\ssigns. This l'lan and any :\grcL·m.:nt ,;hall b\.· binding nn nnd 
... Ii.di 111urc ro the hcnetit ul J l- _, , and 11-; ..; tCC<''>'>Pr'> t mcludlll!.! an\· nn2·11111a 1011 tl1at ..;uccc..:d:-. to 
... ub-,Ii111lially .ill Pl' thL· <b ~c ts am! bthlllC:,S <ll JI. ) and" ·s 1!.!11 ..... ind 1he t..:rrn "JF.\ .. whcnc'>cI 

tt:,ed 111 th1:; Plan <llld .my ·\g1cct111..:11t -..l1all 111e;111 ;111d 111du1.k: .1 11\ '>UL!t '>U\.CL":'>:>tll '> ut ,1,.,si~!l .' . 

,. 
" 
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1111 -.. Plan a 11d .my .\grn.:1111..: 11 1 ~hall be :h.,1gncd t11 amt assu111cd b) :my ~u1.·1.·e-.. ... 11r t it' JI .\ 
~111cludi ng any 111:gani;ratinn that :-.uccceds !11 -..ub:-t:mti :li I) .ti I or the ;1:-.-..cis and 1111.-.,ines:-. 111' .J F. \ l. 
l 'pt)!l such as<;ignmcnt and assumptio11 . the rights .111d t1bligatio11:-. ul · JI'. .\ under thi.., Plan a11d 

. 111~ :\grccrncnt ... hall bt:c1rn1e th1.· right:-. and 0bligauu1i:; 111 · :-.uch -.,ucc ·-.:-.ur. Further. JL \ :-.h.tll 
require any '-lll.'L' ·::.:o-O_!' ti rn:luding :11~y org<111i1a~ion that ... uc('e~Js tll :-.ub.., t.rn~iall) all 1>r th· .1 y , ..;h 

.111d buc.i11cs: or J F.:\)_ w assume express I) an(! agrel.: tn per!(!_!·1l1 thi~ Plan and any . \gr1.·e1_~1cnt 111 
the ~~1111_•:.Jnanncr a1H.l_to the same ex~1l that J ~r\ wo uld be_rc<.1uircd to pcrfonl1 this Pi nn and any 
:\gre~rient .iJ.'.!10 S!L.ch .~uccsssionJ1~d tak..:n pbcc. Nci tht:r th is Plan nor any Agreement nor any 
righ t or interes t hereunder or thereunder shall be assignabk or transf\:rable by any Participant or 
their bene!ici ·irics or legal representatives, except by will or by the laws of descent and 
distribution . Notwithstanding the foregoing, in the cvrnt or the death nf a Participant, payments 
that otherwise wou ld have been made to th e Participant shall instead be made lo the Participant's 
cs talc . 

(f) Governing Law. All questions concern ing the construction, val idity and 
interpretation of thi Plan and any Agreement shal l be governed by the laws of the Stale of 
Florida applicab le to contracts to be executed and performed entire ly therein , regardless of the 
laws of any otht:r jurisdiction that might otherwise govern due to applicable conflicts of laws 
principles. 

(g) Arbitration. Except for suits seeking injunctive relief or specific perfonnance or 
as otht:rwise prohibited by law, the parties hereby agree that any di ~ pute, controvt:rsy or claim 
arising om of, connected with and/or otherwise relating to this Plan and/or any Agreement and 
the arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that tht:y may havt: 
to a jury trial for any such disputes, controversies or claim. The parties agret: lo resolve any 
dispute arising out of this Plan and/or any Agrccmcnt before 1h1.: American Arbitration 
Association (tht: "AAA") in accordance with the AAA 's tht:n ex isting National Ruli.:s of 
Resolution of Employment Disputes. The arbitration shal I be administered by the AAA and the 
ht:aring shall be conducted in Duval Coun ty of the Stall: of Florida before a neutral arbitrator, 
who must have been admittt:d to the practice of law for at least the last ten ( I 0) years (the 
"Arbit rator ). Each party further agrees to pay its or his own arbitration co ·t ·, attorneys' fCes. 
and expensi.:s, unless otherwise required by the A.AA 's then-exi sting arbitration mies. The 
/\rbitrator shall issue an opinion with in thirty (30) days or the final arbi tra tion hearing and shall 
be authorized to award rt:asonabk attorneys' fees to tht: prevai ling party, which dct:ision of the 
Arbitrator sha ll be final, conclusive , unappealable and binding on tht: parti1.:s. Subject to 
App licable Law, the arbitration proceeding and any and all rclatt:d awards. rdid or findings 
shall be confidential, except that any arb itration award may bi.: filed in a court or competcm 
jurisdiction by t:ither party for the purpose o!" enforcing 1he award . 

(h) Survival. Tht.: provisions or this Plan and any Agret.:111cnt that arc intended t1• 
!>Urvi,·e thi s Plan and any Agreement and to survive the Panicipam · s tt.:rmination or employment 
shal l urvive in act:ordancc with their tcnns . 

(1) Se\·crabilit'v_'.. Ir any jlflJ\'iSIUll or tlm Pla 11 or any ·\gret:lllCIH b1.:co111cs ur i\ 
dt:..:1t1cu invalid. ilkgal or u11e11forccahlc in :rny applicahl:..: misdieuon by reason of the :cope. 
t:Xknt ur durallllll ul' ih 't1\'-.-r,1ge. the!l -..ul'11 prn\'hl\lll -;ha I' JC lkl.'.lll<:d .ill1C1td1.·d lll lht: 111iillllllllll 

'1 
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Rhode, Lynne C. (C ity of Jacksonvi l le) 
~cc..,,=ee:r .,.,..........." 1nee·.,,. ·:e:-~-=t::: .. etr. .. -:-c-eemce ··~·~ 

Frorn : 

Sent: 
To: 

lutnn. Jess ice <Jess1ca.lu trin@pi!l sburylaw com .· 
Friday, August 23. 2019 10.11 AM 

Wannernacher Ryan F - Chief f manc1a! Officer 

Cc: Vinyard. Hersc hel T. - Chief Administrative Officer; Rhode, Lynne C. (City of Jacksonv1lle); 
KHyde@ foley.com; MKilV!an@foley.com 

Subject: PUP 

I , ! , i I,!· • f J• I . I . .··. 

Hi Ryan, 

J hope you are well. 

I just spoke w ith M ichael Kirwan at Foley and, based on his calculations, the PUP form ula is sp itting out much larger 

numbers than we ant icipa ted. Do you have any PUP form ula calculat ions that you could please sha re with us? It would 

be help ful to see your calculations (even if rough) so that we can reconcile the calculations to the formula and adjust the 
formu la in the PUP, if necessary. 

Thunk you, 

Jessica 

Jcss icJ Lut r in i ;\i-: P:-· 

Pillsbury Winthrop Shaw Pittman LLP 

31 West 52nd Street New York, NY 10019-6131 

+ 1.2 12.858.1090 
jessirn.lutrin@µillsburyfaw.com ! website bio [pillsburylaw.com] 

The con tents of this message, together with any attachments, are intended on ly for the use of the ind.i vidual or 
entity to which they arc addressed and m ay contain information that is legally privileged , confidential and 
exempt from disclosure. If you are not the intended rec ipient you are hereby notified that any dissemination, 
{istribution , or copyi ng. of thi s message, or any attachment. is strictly prohibited. If you have rccci\Td this 

111essagL· in enor. please no tify the original sender 11r the Pill sbury Wintlu-op Shaw Pitt rn:rn !kip Desk at Te l: 
800-477-0770, Option I. immediately by tdephonc or by return E-mail and delete this message. along with any 

a ttac hments. from your computer. Thank you . 



Councn Auditor's Office 
Performance Unit Plan (PUP) Value In the Event of 11 Recopltallzatlon of JEA 

Ca1-rv Base Y~r Value 

·- - - ___ Perf0111W1Co Period .2018-19"--- Not position 2,976,663,000 

( City Contribution I 32,802,000 
Ao,,_,Ate Consideration paid lo customers -

Tolnl Base Yoor Value )J, I ll'J,46~.ooo 

Cal.,.orv Rocanllallzillloa Event Cakulndon 
Performance Period TBD TDD TBD TDD TDD TBD -- Nel position - . . - . . 

NettoCiiyA 3,000,000,000 4,000,000,000 s.000.000.000 6,000,000,000 7,000,000,000 H.000,000,000 
Net lo Customers 400,000,000 400,000,000 400,000,000 400.000,000 400.000,000 400,000,000 

Rempllnllzallon Value $ 3,400,000,000 s 4,400,000,000 s 5,400,0IM},000 s 6,41l0,000,000 s 7,400,000,000 s 8,400,000,000 

C111-rv Value Chan2e Perocalaee Coloulnllon 
Value Change Pen:enlage ( VCP) l(J<J.34% 

I 
141.SO% 

I 
173.66% 205.82% 

I 
237.98% 

I 
270.14% 

Challenge Value T8tJ1el (CVT) 110.00% I I0.00% 110.00% 110.00"/o ll0.00% 110.00% 
Threshold Value T...- (TVT) 100.00% 100.00% 100.00% 100.00% 100.llO"/o 100.00% 

Peroonlago Above (Below) CVT (0.66%) . 31.SllYo . 63.66Yo '" • 127.98Yo . 160.14Yo 

Cat-rv Rfdemnllon Prioe Cokulation 
SIOO per 1% Above CVT 

IO:()() I 3.150:00 I 6,31>6.00 9.582:00 I 12.798:00 I 16,014.00 
SIOif VCP=TVT . 

(.SO) for each I% Below TVT . 
Redemption Prioe (Per PUP) S 10.00 s 3,150.00 s 6,366.00 s 9,582.00 s 12,798.00 s 16,014.00 

Call!l!orv Redemption Cost to JEA 
PUPs Authorized 100.~1 100.~1 100,000 

100,ooi:1 100.~1 100,000 
PUPS Issued 100,CMlO 100,000 100,000 100,000 100,000 100,000 

PUPs Issue Reve11ue(SIO Issue Price) 1.000.000 1,000,000 1,000.000 1.000.000 1.000.000 1,000,000 
PUPs Costto JEA S l,OllO,OUU S 31 S,000,UUU S 636,600,000 s 958,200,000 S 1,279,800,000 S 1,601,olllO,OOO 

Amount to City l,000,000,000 4,IMI0,000,otMl 5,000,000,ooO 6,000,IJ00,000 7,000,1)()(),000 8,000,000,000 
Net Cost or PUP to JEA 314,1)()(),()()() 635,600,000 9S7.200,000 I ,27K,800,000 I ,600,400,000 

( Nel toClly 3,U00,000,()()(l 3,686,VOU,000 4,364,400,000 5,042,800,000 S,721,200,UOO (\,)99,600,000 

Amount lo PUPs Holden ror Eaoh Addlllonal Diilion 315,000,000.llll 321,600,000.00 321,600,000.00 321,(100,000.00 321,600,000.00 
% of Addilional Billion IO PUP holders JI.SO% 32-16% 32.IC\% 32.16% 32.16% 

•Amounts are based on JEA's Monthly Financial Statements for SeplL'lllbet 2019, which an: unaudil.:d. 
A Future Ci1y con1ribu1ions are no! rakcn into account due not knowing the timing of when a Recapitalization Event will occur. 111is is a more conservative approach. 
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Date Chronology Concerning Planned Unit Performance Plan 

7/23/2019 . JEA Board approval of PUPs Plan 

8/9/2019 

8/14/2019 

10/30/2019 

10/30/2019 

10/31/2019 

10/31/2019 

11/6/2019 

11/7/2019 

11/13/2019 

11/13/2019 

ll/l3/2019 

11/14/2019 

11/14/2019 

11/18/2019 

11/18/2019 

Questions emailed to JEA from Councll Auditor's Office about PUPs Plan 

In response to Council Auditor emall, JEA emailed PUPs Plan documents to Council 
Auditor's Office, but did not answer the questions 

Council Auditor's Office requests meeting with JEA on PUPs Plan 

Councll Auditor's Office emails questions from 8/09/19 to JEA again 

JEA's Chief Financial Officer, Chief of Governmental Affairs, and Chief Administrative 
Officer come to Council Auditor's Office and meet with Council Auditor and Council 
Auditor staff regarding PUPs Plan 

Following the meetln~, the Council Auditor's Office emaUs questions and concerns 
about PUPS Plan to JEA 

Council Auditor's Office sends follow up email to JEA asking for status of response 
to questions 

Council Auditor's Office sends email to JEA's Chief Financial Officer with sample 
calculation of the value of a Performance unit asking for agreement on methodology 
and calculation 

Council Auditor receives email from JEA's Chief Financial Officer stating "We have 
decfded to not move forward with the Implementation of the performance units at 
this time". Attached was a letter from Aaron Zahn to Jason Gabriel dated 11/12/19 
about postponing Indefinitely the Implementation of the plan. 

Councfl Auditor's Office sends email to JEA again asking for confirmation that the 
sample calculation methodology Is correct In the email we sent previously. 

JEA CFO responds with updated spreadsheet stating methodology is correct JEA 
'inserts numbers Into spreadsheet and points out a formula error In a cell 

Council Auditor's Office responds to JEA CFO email with additional question and 
calculatlon 

JEA CFO responds to Council Auditor's Office email that this was a DRAFT plan that 
Is not being finalized or implemented. (Includes Aaron Zahn letter to Jason Gabriel) 

Council Auditor releases Memorandum on JEA Performance Unit Plan 

Ema II from JEA to Council Auditor with letter attached from April Green stating we 
were already planning to address the Indefinite postponement of the Plan at the 
12/17/19 Board Meeting 



Bill, K le 

@ From: 
Sent; 
To: 

Cc: 

Subject: 
A tt.i chmen ts: 

Wannemacher. Ryan F. - Chief Financial Officer <wannrf@jea.com> 
Wednesday Au_gust 14, 2019 5:19 PM 
Rodda, Jeffrey; Crawford, Juli E. · Director Financial Planning & Analysis; Orlano. Joseph 
E. - Treasurer 
Peterson. Phillip; Billy, Kyle 
RE: Performance Unit Plan (PUP) Questions 
scan_rhodlc_2019·08· 14-13· 24 ·00.pdf; scan_rhodlc_2019·08-14 -13-21 -11.pdf 

Al/-c~f 
EXTERNAL EMAIL: Th is email originated from a non-COJ email address. Do not click any links or open any attachments 
unless you trust the sender and know the content is safe. 

Jefi. 

Attached are the latest drafts of the plan documents and award agreement that was approved by the board. This will 
answer many of these questions. 

As we are still working on a number of other pressing_ items, can \'Je circle up in a few weeks on any additional questions 
you may have after reviewing these documents' 

I appreciate it. 

Thank yo•J. 

R•/an 

From: Rodda Jeffrey JRodda@coj.net> 
Sent: Fri ay, f. ugos 2'019 12:3 ?',I 

To: Crawford, Juli E. - Director Financial Planning & Ana lysis <crav1je r@ jea.com>; Orfano, Joseph E. ·Treasurer 

<orfaje(a)jea .com> 
Cc: Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.corn>; Peterson, Phillip <Phill ipP@coj.net>; Billy, Kyle 

<KBillyra>coj .net> 
Subject: Performance Unit Plan (PUP) Questions 

f Ext...:rnJl Emuil - Excrci <:c caut ion. DO NOT open :ittachmi.:11ts or i.:111.:k links frnm unk111)\\'!1 scnJcr;;; or 

unc.\pcclcd email.] 

Hi Juli, 

I have been reviewing resolution 2019·10 and Exhibits 1 and 2 and now have a reques t and a list of questions. I would 
like to get a copy of the Performance Unit Plan Aureement that employees have to sign. I would appreciate it if it could 
be sent right away rather than waiting for the list or questions to be answered. Is that possible? 

Here are my questions: 

0 

0 



0 

1. What is the purpose of the PUP? 
2. What makes PUPS a legal form of compensation for public employees in Florida? 
3. What form of compensation are they (bonus, regular wages, etc.)? 

4. How will any gains or losses be reported to the IRS? 
s. Is there a limit on how many PUPs an employee can purchase? What is the maximum? 
6. Is there a distribution plan that provides each emplci•1ee first r ight of re fusal to a specified number of PUPs 

before their allotment is made available for other employees to purchase? 

7. Can PUPs be granted to an employee at no cost? 
8. Can a PUP be purchased by a Board member? 
9. Is there a ceiling on the redemption value of a PUP? 
10. What is the reason for limiting PUP purchases to payroll deductions only? 

11 . Can the PUP purchase payment be deducted pre-tax? 
12. What will JEA do wi th money paid in by employees to purchase PUPs? 
13. Assuming there is no t a recapitalization event, does it take 4 years for a PUP to vest? 
14. How wi ll the funds from the purchase(s) and the value of the PUPs be shown in the financial statements? 

15. Are the nit rogen credits considered an in-kind contribution to the City? If so, how/when is the value 

determined? 
16. What is the assumed likelihood that PUPs will be paid in 2022? 
17. Has any modeling been done to examine what the value might be at redemption? 

18. What is the maximum cost to JEA? 
19. If an employee breaks the covenants do they have to repay PUP payouts from previous performance periods? 
20. What other local government entities/municipal utili t ies use PUPs? 
21. What is the JEA Group? 
22. What is the reason for Including COJ OGC Attorney's assigned to JEA as eligible participants? 

/\s always, I appreciate your time, assis tance, and patience . 

Please ca ll or email if you need clari fic ation. 

Regards, 

Jeff Rodda 

Public Accounts Auditor 
Office of the Council Auditor 
117 West Duval Street 

Sui te 200 
Jacksonvi lle, Florida 3~202 
Office : 904-2 55-54 77 
Direct : 9011-255-51187 

Fax: 904-255-5478 
E-Mail: jrodda(Q)coj.net 

Florida hus a \ 'Cl}' broad Public Records Law. Vinually all wriucn communications to or from Stntc and Loc.:ul 
Otlicials nnd employees arc public records nvn ilnb le to the public and rncdiu upon request. Any email sent to or 
from J EA 's system may be considered a publ ic record and subject to disclosure under Florida's Publi(; Rccon.Js 
Laws. Any infomrntion (kerned confidential und exempt from Florida's Public Records Laws should be clearly 
marketl . Under Florida law, e-mail addresses ar<! public records. If you do not want your e-mail address rde~scd 
in response 10 o public-records request , do not send electronic mail to th is entity. Instead, contact J EA by phone 
or in writing. 
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JEA LONG-TERM PERFORMANCE UNIT PLAN 

RECITALS: 

WHEREAS, all Employees of JEA, a body politic and corporate under che laws of the State 
of Florida and an independent agency of the Consolidated City of Jacksonville C"JEA"), perfonn 
valuable services for the customers and citizens they serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees: 

WHEREAS, JEA desires to ha\·e long-term incentives, in accordance with iti; total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 20 I 9, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Employees obtaining performance standards that shall 
be individually dctennined and evaluated based on the Empklyee$' proportionate contribution to 
JF.A, JEA desires to allow Employees to participate in u long-tl!rm performance unit plan on the 
terms and conditions set forth herein; and 

WHEREAS. except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to partit:ipatc in the plan. 

SECTION 1 
PURPOSE 

(a) The purpose of this JEA Long-Term Performance Unit Plan (this "Plan'') is to 
provide a means by which employees of JEA may be given incentives to (i) remain with JEA, (ii) 
drive value .for customers, (iii) drive value for the community of North East Florida, (iv) drive 
environmental \·aluc, an~ (v) drive financial value for JEA and the City of Jack;sonvillc. · 

(b) JEA hereby seeks to retain the services of Employees and to provide incentives for 
such Employees to exert maximum efforts for the success of JEA and for the benefit of JEA's 
customers and the community it serves and the City of Jacksonville. 

SECTION 2 
CERTAIN DEFINlTIONS 

As used in this Plan, the following terms shall have the meanings given to them in this 
Section 2. Certain other terms are defined elsewhere in this Plan. 
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(a) :.Administrator" means the Chair of the Compensation Committee of the Board 
and, following a Recapitalization Event, the entity designated in the definitive agreement entered 
into in connection with such Recapitalization Event to act as the representative of JEA's interests 
under such agreement (and, in the absence of such a designation, the Chair of the Board). 

(b) '"Aizreement" means a Long-Term Performance Unit Agreement in the form 
prescribed by the Administrator for the purchase of Performance Units under this Plan_. 

(c) ~;Applicable Law" means any constitution, law, statute, ordinance, rule, regulation, 
regulatory requirement, code, order, judgment, htjunction or decree enacted, issued, promulgated, 
enforced or entered by a federal, state, provincial or local government or other political subdivision 
thereof, any entity, authority or body exercising executive, legislative, judicial, regulatory or 
administrative functions of any such government or political subdivision. 

(d) ··Board" mearis the Board of Directors of JEA 

(e) ,;Cause"' means (x) in the case where a Participant hus an employment agreement. 
consulting agreement or similar agreement in effect with JEA at the time of purchase of tht! 
Pcrfonnance Units that defines a termination for ··cause·· (or words of like import) ... cause'' as 
defined in such agreement or (y) in the case where a Participant docs not have an employment 
agreement, consulting agreement or similar agreement in effect with JEA at th.: tim1: of purchase 
of the Perfonnance Units or where there is such an agreement but it do.es not define .. cause" (or 
words of like import): 

(i) the Particip~m has been ~om·i..:tcd ot, pb:.l guilt;· l)r lhl ~Ont\!st to or entered 
into a plea agreement \-.·ith respect to, tA) any folony under Applicable Law or (B) any 
crime involving dishonesty or moral turpitude: 

(ii) the Participant has ~ngagc<l in 1 Al any \Villful misconduct or gross 
negligence or (B) any act of dishonesty, violence or lhreat of viohmce, in each case with 
respect to this clause (B), that would rea<;onably be cxpect~d to result in a material injury 
to the JEA Group; 

(iii) the Participant willfully fails to perform the Participant's duties to the JEA 
. Group and/or willfully fails to comply with lawful directives of the Board; 

(iv) · th~ Participant materially breaches any term of any contract to which the 
l>articipant and any member of the J EA Group is a pany; or 

(v) the Participant materially breaches nny lcm1 of this Plan and!or his or her 
Agreement; 

prc.wided that, with respect co clauses (iii), (i\') and (v) and if the event giving rise to the 
claim of Cause is curable, JEA provides \Hilt~n notiCc to lhl! Participant of the event within thirty 
(30) days of JEA learning of the occurrence of such event, and such Cause event remains uncured 
fifteen (l 5) days after JEA has provided such \Vritten notice: provided further that any termination 
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of the P~icipant's employment for '·Cause'· \Vith respect to clause (iii). (iv) or (v) occur& no later 
than thirty (30) days follO\\ing the expiration of such cure period. 

Notwithstanding the foregoing, to the extent that this definition of .. Cause" is inconsistent 
\Vith a definition of '·cause·· (or words of like import) in any applicable and lawful collective 
bargaining agreement or the applicable and la\\ful Civil Service and Personnel Rules and 
Regulations of the City of Jacksonville (the ••chit Ser\·ice Rules"'). the definition of••cause" (or 
words of like import) in such collective bargaining agreement or the Civil Service Rules shall 
control. 

(f) ''Closing Date" means the date o~ which the Recapitalization Event occurs. 

(g) "Code" means the Internal Revenue Code of 1986. as amended, and the rules, 
regulations and guidance issued thereunder. 

(h) "Deferral Election" means an election by an Employee under the Agreement to 
defer pay to purchase Perfonnance Units under this Plan. payable for services to be performed in 
calendar years beginning after the date the Election Notice bccomc.s irrevocable. An Employee 
shall make a new Deferral Election with respect to each Performance Period to the extent that such 
Employee is eligible to participate in this Plan for such Performat1~c Year. 

(i) ''Disabilitv•· means Ci) if JEA provide~ long-term disability insurance to its 
employees generally and if JEA"s long-term disability plan defines the tcm1 ··disability," then the 
same meaning as in JEA's long-tcnn disability plan or (ii) if JEA docs not provide long-tenn 
disability insurance to its employees generally, a condition that renders a Participant unable to 
engage in substantial gainful activity by reason of any medically determinable physical or mental 
impairment as delennim:d by JEA's absence management vendor: provided, however, that the 
absence management vendor has no obligation to investigate whether Disability exists, unless the 
Participant or representative thereof puts JEA on notice within ninety (90) ·days after the 
Panicipant's termination of employment. 

{j) ••Election Notice'' means the notice or notices established from time to time by the 
Administrator for making Deferral Elections under this Plan. The Election Notice shall include 
the amount of compensation to be deferred and the number of Performance Units to be purchased 
(subject to any minimum or maximum amounls set forth herein). Each Election Noti~e shall 
become lrrevocab.le as of December 31st of the calendar year immediately preceding the calendar 
year in which the Purchase Date occurs (or such earlier date as determined by the Administrator). 

(k) "Employee" means, except as otherwise recommended by JEA's Chief Executive 
Officer and approved by the Administrator, any full-time. employee of the JEA Group who has 
been employed by any member of the JEA Group for at least three (3) months prior to the Purchase 
Date or any full-time attorney from the Office of the General Counsel of the City of Jacksonville 
who is dedicated exclusively to .IEA for al least three (3) months prior to the Purchase Date. 

(l) ••1nvoluntarv Termination" means, with respect to a Participant. a tem1ination of 
the Participant's employment by any member of the JEA Group without Cause or due to such 
Participant's death or Disability. 
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(m) "JEA Group" m~ans JEA and its atllliates, assigns, subsidiaries and su~cessors. 

(n) "Participant" means any Employee who makes a Deferral Election to purchase 
Performance Units under this Plan. 

(o) "Performance Period .. means a thre~ (3 )-year period used to measure the Value 
Change Percentage beginning on the applicabk Purchase Date and ending on the earlier of the 
third anniversary of the Purchase Date or Closing Date. 

(p) "Performance Unit'' means a bookkeeping entry repL·esenting a potential right to 
receive a payment under this Plan. 

(q) '·Purchase Date'' means the date on which Performance Units are purchased by 
Participants under this Plan, which shall be each January 15th of the calendar year following the 
calendar year in which JEA's annual financial statements audit is completed (or, if January 15th 
falls on a weekend or a holiday, the next bll-.;in~ss day thereafter). Thi! first Purchase Date under 
the Plan shall be January 15, 2020. 

(r) ;'Purchase Price·· means the price to be paid by a Participant for each Performance 
Unit under this Plan which shall be no less than $10.00 per Perfonnam:e Unit. 

ts) · '·Recapitalization Event'" means the closing and fundin~ of a transaction or a series 
of related transactions in accordance with Article 2 l of the Charter of the City of Jacksonville and 
any other Applicable Law that results in eilht!r (i) unencumbered cash pro.:t:t!ds to the City of 
Jacksonville of at least Three Billion Dullars ( S3.000.000,000 >or (ii.I Jt lea5t fifty pen.:cnl (5011 •>i 
of the net depreciated pro~rty, plant and cquipmcm value of either JEA 's electric system or JEA 's 
water and wastewater system being transferred. assigned. sold or otherwise disposed of. 

(t) "Redemption Price·· means a price per Performm~ce Unit payable by JEA to each 
Participant calculated in accordance with the redemption price schedule subslanlially in the form 
attached hereto as Schedule A (the "Redemption Price Schedule''); provided. however. that if the 
Threshold Value Target (as defined on Schedule A attached hereto) set forth on the Redemplion 
Price Schedule is not attained during the applicable Pcrfonnancc Period, the Redemption Price for 
such Performance Period may be reduced to $0. The Redemption Price shall include the Purchase 
price per Performance Unit .. 

(u) · "Retirement Eligible Emplovee" means an Employee who has. attained one of the 
retirement milestones as described in the General Employees Retirement Plan. 

(v) "Vesting Date•· means the earlier to occur of (i) the first anniversary of the last day 
of the Performance Period and (ii) the date on which a Recapitalization Event occurs. 

SECTION 3 
ADMINISTRATION; CERTIFICATIOi'i 

(a) Appointment: Delegation. This Plan shall b1: interpreted and adminislered by the 
Administrator, whose uctions shall b~ final and binding on all persons. including the Participants. 



The Administrator may delegate all or any of its responsibilities hereunder to the Board, a 
committee of the Board or riny member of JEA's senior executive management. · 

(b) Powers. The Administrator, in its sole but reasonable discretion, shall have the 
power, subject to, and within the limitations of, the express provisions of this Plan: 

(i) to determine whether any indi\'idual has status as a Participant, the number 
of Performance Units that may be purchased by a Participant, and whether a Panicipant is 
entitled to payment hereunder; 

(ii) to determine for a Participant· any additional terms and conditions of 
participation in this Plan not inconsistent with the terms of this Plan, which such additional . 
tenns and conditions shall be set forth in the Agreement; 

(iii) to certify whether or not the pcrfomumce metrics set forth on the 
Redemption Price Schedule for the applicable Performance Period have been attained. 
including whether or not the Value Target for the applicable Performance Period has been 
attained; 

(iv) to establish procedures to allow Employees to make deferral elections 
(provided that such procedures shall be designed to comply with requirements of 
Applicable Law); 

(v) to take all other action as may be required hereunder: and 

(vi) to interpret this Plan. 

Notwithstanding the foregoing. JEA ·s Chief Financial Officer shall determine the amount 
of the Redemption Price. 

(c) Certification. As soon as practicablt! following the completion of JEA 's financial 
statements audit for the applicable Performance Period and in no event later than thirty (30) days 
follo\ving the end of such Performance Period. the Administrator shall certify in writing the Value 
Change Percentage as set forth on the applicable Redemption Price Schedule for such Performance 
Period. Notwithstanding the foregoing, if a Recapitalization Event occurs. the Administrator shall 
certify in \\Tiling the Value Change Percentage as set forth on the applicable Redemption Price 
Schedule ·for. such Performance Period no later than thirty (30) days following· such 
Recapitalization Event. 

SECTION 4 
F:FFECTIVE DATF.; NUMBER OF PERFORMANCE UNITS 

(a.) Effective Date. This Plan is eftecti\'e us of July 23, 2019 (th~ ··Eftective Date"). 

(b) Performance Unit Limit. The aggregate number of Performance Units which may 
be purchased by Participants under this Plan is one hundred thousand ( 100,000) Performance 
linits. 
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SECTION 5 
. VESTING; REDEMPTION PRICE 

(a) Agreement. Each Performance Unit purchased under this Plan by a Participant 
shall represent a contractual right to receive, on the tenns and subject to the conditions of this Plan 
and the applicable Agreement evidencing such purchase, payments under this Plan on the tcnns 
and subject to the conditions of this Plan. 

(b) Number of Units. The number of Performance Units purchased by each Participant 
shall be set forth in such Participant's Agreement. 

(c) Time of Purchase. On or beforl! the Recapitalizi.\tion Event, upon the conclu~ion of 
J EA' s aru1Ual financial statements audit. Employees may purchase Performance Units on an annual 
basis. Following the Recapitalization Event~ no Performance Unit;; may be purchased. 

(d) Vesting Schedule. The Performance Units purchased by any Participant shall vest 
on the Vesting Date if a Participam·s employment with any member of the JEA Group had not 
previously terminated. Notwithstanding the foregoing, in the e\'ent of a Participant's lnvolunlary 
Termination prior to the applicable Vesting Date. such Participant shall be eligible to receive all 
of his or her Performance Units and such Performance Cnits shall \·csl on the Vesting Date. Any 
amount payable to a Participant pursuant to the foregoing sentence shall be paid to such Participant 
at the same time as the Redemption Price for the Performance Cnits (ttJ the extent unpaid) would 
have be!i!n paid had then.: been no termination of employment. 

cc) forfeitun:. UnY..:skJ P.:rformancc L":1its lrdd by •l l\tnidpant \\hose t:mpklymcnl 
with any member of the JEA Group is terminated prior to the applicable Vesting Oate shall be 
forfeited for no consideration (but only •lfter giving effect to any \·esting pursuant to Section 5(d)). 
Pcrfom1ancc UniB forfdtcd pursuant tu the preceding scntenc.! may b~ tl\'ailJhle for purchase by 
other ·Pa11icipants. ff a Participant f01'fdts all or any of his or her Pt:rformance Units. he or she 
shall be refunded the Purchase Price paid by such Participant for such Pcrfonmmce Units; 
provided, ho\vever, that any forfeiture due to termination for Cause or resignation shall result in a 
forfeiture of unvested Performance Units and the Pl_lrchase Price_paid for such Performance Units. 

(f) Retirement Eligible Employees. Not\Vithstanding Seclion S(d), if u Participant 
becomes a Retireme!lt Eligible Employee prior to the applicable Vesting Date and such Partidpant 
retires from employment with any member of the JEA Group prior to the Applicable Vesting Date, 
such Participant's Performance Units shall vest on the applicable Vesting Date. Any amount 
payable to a Participant pursuant lo the foregoing sentence shall be paid to such Participant at the 
same time as the Redemption Price for the P~rtbrrnance Units (to the extent unpaid) would have 
been paid had the Participant not retirc<l from employment. The Administrator shall detenn.ine in 
its sole and absolute discretion whether a Participant's termination shall qualify as a retirement for 
purposes of this Section S(t). 

(g) Rt:dl!mption Price. On the applic<tbk paymem <.!act:, each Participant shall rccehtc 
an amount equal to the number of his or her vested Performan.ce Units multiplied by the 
Redemption Price per Perfommnce Unit. 
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. SECTION 6 
PURCHASE OF PERFORMANCE UNITS; PAYMENT AND DISTRIBUTIONS 

(a) Purchase of Performance Units. To receive a Purchase Price under this Plan, a 
Participant must pay to JEA a Purchase Price for each Performance Unit that he or she would like 
to purchase. To pay the Purchase Price for a Performance Unit, an Employee must elect to defer 
a portion of his or her pay by completing an Election Notice and filing it with the Administrator 
no later than December 31st of lhe calendar year immediately preceding the calendar year to which 
the Deferral Election relates. The Election Notice must specify the amount of pay that the 
Employee would like to defer (such pay must be payable for services rendered in a calendar year 
beginning after the date the Election Notice becomes irrevocable) and the number of Performance 
Units that such Employee would like to purchase. The Administrator shall notify each Employee 
of the maximwn number of Performance Units that the Employee is eligible to purchase (it being 
understood that an Employee may not defer an amount of pay in excess of the aggregate Purchase 
Price for the maximum number of Performance Units that may be purchased by such Employee). 

(b) Payments. On the terms and subject to the conditions set forth in this Plan and any 
Agreement, a Participant who holds vested Performance Units as of the applicable Vesting Date 
shall be entitled to receive the Redemption Price for such Perfonnance Units. Payments shall be 
made to the Particip~nts no later than thirty (30) days following t.he date on which performance is 
certified pursuant to Section 3(c). 

SECTJO~ 7 
CO~DITIO~S TO RECEIPT OF PA Y~IE~T 

A Participant's right to receive a payment in consideration for his or her Perfonnance Units 
is conditioned on his or her execution of an Agreement and all of the following: (a) the 
Participant's continuous employment with any member or the JEA Group through the Vesting 
Date (except as set forth herein), (b) the Participant's execution and non-revocation of a release of 
claims in favor of the JEA Group ("Release,.) in a form reasonably satisfactory to JEA. (c) the 
Employee's compliance with the covenants set forth in the Agreement, and (d) satisfaction of the 
conditions sel forth in Section 215.4:!5(3), Florida Statutes. \Vithin sixty {60) days prior to the 
anticipated payment date, JEA shall deliver the Releases to the Participants and, to the extent 
required by Applicable Law, the Participants shall have twenty~one (21) or forty-five {45) days 
from the date of ·the .Releases are delivered to the Particip'!-nts to review the Releases and an 
additional seven (7) days to .revoke the Releases. Each Participant must have .executed an 
irrevocable Release prior to the applicable payment date to receive any payment in respect of his 
or her Performance Units (it being understood that a Participant shall only be required to execute 
one Release prior to the first payment date for payments outside of a Recapitalization Event). 

SF.CTION 8 
AMENDMENT A!'iD TERMl~ATION OF PLAN 

(a) General. This Plan (including the template Redemption Price Schedule attached 
hereto and any Redemption Price Schedule created for specific Performance Periods) may be 
amended or terminated at any time or from time to time by the Board; provided, however, that no 
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such amendment or termination shall impair the then-existing rights of a Participant with regard 
to this Plan without such Participanf s written consent. 

(b) Final Distribution. This Plan shall automatically terminate upon the paym~nt or 
distribution of all amounts owed to all Participants under this Plan following a Recapitalization 
Event. 

SECTION 9 
MISCELLANEOUS 

(a) Rounding. All payments provided under this Plan shall be rounded down to the 
nearest whole cent. 

(b) Tax Withholding. The JEA Group shall be entitled to make deductions from the 
payments hereunder in respect of any applicable income and employment tax. up to the maximum 
amount pcnnitted by Applicable Law, subject to the JE.-\ Group's normal withholding procedures. 

(c) Unfunded Plan. This Plan is intended to constitute an .. lmfundcd"' program, and no 
amounts shall be set aside to fund any payments hereunder prior to the en<l of the Performance 
Period. JEA's obligations un<lt!r this Pbn are unfunded and unsectirc<l. and the Participants have 
no rights other than those of gcn.:ral unsecured creditors of the JEA Group \Vilh respect to any 
payment hereunder. 

(d) St:ctions 409A and 457( fl. This Pbn and any .-\greeml.!nt are intended to provide 
payments that arc exempt from Sc.:tions .Ji.)9A and 45 it f) of th.: CoJe c ··CoJc: Sections 409A and 
457(f)"), or alternatively that comply with Code Secti1ms 409/\ and 457(1), and the terms or this 
Plan and any Agreements shall be construed and administered inn manner that is exempt from or 
in compliance with CoJe Section:; -W9.-\ and 457(f), ~1s appr1..,priat..:. Lt.:h pay mcnt hereunder is 
intended to be treated as one of a series ol' separnlt: payments for purposes of Code Sections 409A 
and 457(t). Notwithstanding an}1hing herein to the contrary, no amcndm~nt may be made to this 
Plan or any Agreement if it would cause this Plan, any Agreement or any payment hcreundl!r or 
thereunder not to be in compliance with Code Sections 409A an<l 457(1). 

(e) Successors and Assigns. This Plan and any Agreement shall be binding on and 
shall inure t'! the benefit of JEA and its successors (including any organization that succeeds to 
substantially all of the assets and business of JEA) and assigns. and the term ··JEA'' ·whenever used · 

· in this Plan and any Agreement shall mean and include any such successors or ·assigns. Neither 
this Plan nor any Agreement nor any right or interest hereunder or thereunder shall be assignable 
or transferable by any Participants or their beneficiaries or legal representatives, except by will or 
by the laws of descent and distribution. Notwithstanding the foregoing, in the event of the death 
of a Participant, payments that othem·ise \Vould have been made lo the Participant shall instead be 
made to the Participant's estate. 

(t) Governing Law. All questions conc<:ming th<: conscruction, ,·alidity and 
interpretation of this Plan and any Agreement shall be governed by the laws of the State of Florida. 
applicable to contracts to be executed and performed entirely therein, regardless of the laws of any 
other jurisdiction that might oth~rwisl! govern due to applicablt! conflicts of laws principles. 
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(g) . Arbitration .. Except for suits seeking injunctive relief or specific performance or. as 
otherwise prohibited by law, the parties hereby agree that any dispute, controversy or claim arising 
out of, connected with and/or otherwise relating to this Plan and/or any Agreement and the 
arbitrability of any controversy or claim relating hereto shall be finally settled by binding 
arbitration. The parties hereby knowingly and voluntarily waive any rights that they may have to 
a jury trial for any such disputes, controversies or claim. The parties agree to resolve any dispute 
arising out of this Plan and/or any Agreement before the American Arbitration Association (the 
'"AAA'') in accordance with the A.Ao.A's then existing National Rules of Resolution of Employment 
Disputes. The arbitration shall be administered by the AAA and the hearing shall be conducted in 
Duval County of the State ofFlorida before a neutral arbitrator, who must have been admitted to 
the practice of law for at least the last ten (IO) years (the '·Arbitrator"). Each party further agrees 
to pay its or his own arbitration costs, attorneys· fees. and expenses, unless otherwise required by 
the AAA's then-existing arbitration rules. The Arbitrator shall issue an opinion within thirty (30) 
days of the final arbitration hearing and shall be authorized to award reasonable attorneys' fees to 
the prevailing party, which decision of the Arbitrator shall be final, conclusive, unappealable and 
binding on the parties. Subject to Applicable Law. the arbitration proceeding and any and all 
related awards. relief or findings shall be confidential, except that any arbitration award may be 
filed in a court of competent jurisdiction by either party for the purpose of enforcing the award. 

(h) Sun·ival. The pro\"isions of this Plan and any Agreement that are intended to 

( 

survive this Plan and any Agreement and to survive the Participant" s tenuination of employment -
shall survive in accordance with their tenns. (J 

(i) Se\·crabilitv. If any pro\·ision of this Plan or any Agreement becomes or is deemed 
invalid, illegal or unenforceable in any applicable jurisdiction by reason of the scope, extent or 
duration of its coverage, then such provision shall be deemed amended to the minimum extent 
necessary to conform to Applicable Law so as to be \·atid and enforceable or. it: such provision 
cannot be so amended without materially altering the intention of the parties, then such provision 
shall be stricken and the remainder of this Plan or any Agreement (as applicable) shall continue in 
full force and effect. 

(j) Collective Barnaining; Ci\·il Service Rules. If or as required. JEA shall collectively 
bargain this Plan and/or any Agreement with unions representing covered bargaining unit 
employee~ of JEA. This Plan and any Agreement shall not be interpreted to be inconsistc~t with 
the Civil Service Rules. as applicable. 

(k) · Penalties. In the event that any payments under this Plan and/or ruiy Agreement to 
any Participant are subject 10 any excise tax, interest or penalties under the Code (the "Penalties''), 
the JEA Group shall pay to such Participant an amount equal to the full amount or the Penalties. 
Such payment is intended to place the Participant in the same economic position such Participant 
would have bee11 in if the Penalties did not apply an<l shall be calculated in accordance with such 
intent. Notwithstanding anything to the contrary contained herein, the JEA Group shall nol make 
any Participant economically whole for Penalties caused by, relating to or arising from such 
Participant's breach of this Plan or any Award Agreement or such Participant's failure to comply 
with his or her obligations under Applicable Law. 
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(1) Compliance with Applicable Law. No provision of this Plan and/or any Agreement 
shall be deemed to violate Applicable Law and this Plan and any Agreement shall be interiJreted 
in accordance ·with this intent. 

(m) Determinations. All determinations r~gar~ing the Performance Units, including the 
amount of the Redemption Price, shall be made by JEA in its sole and absolute discretion in 

. accordance with the tenns of this Plan and any Agreement, and shall be final, conclusivt: and 
binding on all parties. 

(n) Section Headings. The headings in this Plan are inserted for convenience only and 
shall not be deemed to constitute a part hereof nor to affect the meaning hereof. 

[RemaindC!r of Puge lnti:mionct!!y Left Blank] 
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SCHEDULE A 
[YEARJ REDEMPTION PRICE SCHEDULE 

The Redemption Price shall increase by $100.00 per Pcrfonnance Unic for each Value 
Change Percentage increase of 1.00% in excess of the Challenge Value Target and shall decrease 
by $0.50 per Performance Unit for each Value Change Percentage decrease of 1.00% below the 
Threshold Value Target. but in no event shall the Redemption Price per Performance Unit be less 
than $0.00. · · 

For purposes of this Schedule A, the following defined tem1s shall mean: 

(a) "Base Year Value'' means S[AMOUNTJ.1 

(b) ~'Challenge Value Tarizt!t'" means [PERCENTJ.2 

. . 
(c) "Current Year Value" means, with respect to each Performance Period, the sum of 

(i) JEA"s Net Position, as shown on JEA's audited financial statements for such Performance 
Period, (ii) the aggregate consideration paid, distributed, credited or otherwise provided to the City 
of Jacksonville whether in cash or in-kind (excluding any public service taxes or franchise fees) 
during the twelve (12)-month period prior to the end of the Performance Period. and (iii) the 
aggregate consideration (including refunds, rebates and distributions} paid. distributed, credited or 
otherwise provided to the customers of the JEA Group during the twelve 112)-month period prior 
to the end ofche Performance Period. For th!! avoidance of doubt. for purposes of calculating the 
amounts in clauses (i). (iil and (iin, any con~ideration and change in Net Position, as applicabk 
in connection with the Recapitalization Evl!nt shall bl! taken into account. 

(d) '"Value Change Percenta2e., means a percenhtge equal to the Current Year Value 
divided by the Base Year Value. 

(c) "Threshold Value Tanzet" mea~s [PERCENT].-; 

Any amounts paid. distributed. credited or otherwise provided in a form other than cash 
shall be valued at the value ascribed to them in the documents governing. or if none, then at their 
fair market value as determined by the Administrator in its sole discretion. 

1 For the firs! performance period, this amount will be equal to the Current Year Value for tiscal year 2019 as 
reflected on the audiced financial statements when available. 
For the firsl performance period, insert I IQ",iJ. 

3 For lhc first pcrfomtancc period, insert I 00%. 
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THIS LONG-TERM PERFORMANCE UNIT AGREEMENT (this ."Agreement") is 
made·effective as of the [ l day of[ ], 2019, by and between JEA, a body politic and 
corporate under the Jaws of the State of Florida and an independent agency of the Consolidated 
City of Jacksonville ("JEA"), and [ l (the '"Participant''). 

RECITALS: 

WHEREAS, all Employees perform valuable services for the customers and citizens they 
serve; 

WHEREAS, JEA provides a work environment which emphasizes safety and a positive 
culture; 

WHEREAS, JEA operates in a rapidly evolving business climate to provide energy, water 
and wastewater utility services; 

WHEREAS, JEA desires to recognize the past and continued service of its Employees; 

WHEREAS. JEA desires to have long-term incentives, in accordance \1/ith its total 
compensation philosophy approved by the Board in January 2019 and the compensation 
framework approved by the Board in June 2019, that motivates Employees to drive the customer, 
community and environmental value of JEA; 

WHEREAS, in recognition of the Participant obtaining performance standards that shall 
be individually determined and evaluated based on the Participant's proportionate contribution to 
JEA, JEA desires to allow the Participant, and Participant desires, to participate in JEA's Long
Term Performance Unit Plan (the "Plan") on the terms and conditions set forth herein; and 

WHEREAS, except as otherwise recommended by JEA's Chief Executive Officer and 
approved by the Administrator, all Employees are eligible to participate in the Plan. 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration, the receipt and legal sufficiency of 
which are hereby acknowledged, JEA and the Participant agree as follows: 

· 1. Certain Definitions; Incorporation by Reference. Capitalized terms used herein but not 
defined shall have the meanings given to such terms in the Plan. The terms of the Plan are' hereby 
incorporated by reference. 

2. Deferral Election. Pursuant to the terms of the Plan, the Participant hereby elects to defer 
the amount of his or her pay as set forth on Schedule I attached hereto in accordance with this 
Agreement, which shall be used to purchase the number of Perfom1ance Units set forth on 

. Schedule I attached hereto. The Participant's pay shall be deferred in a lump sum or equal 
installments during the payroll periods as selected by the Participant in the foregoing sentence and 
the Participant's pay-for-performance pay shall be deferred at the time such pay would have 
otherwise been paid but for the Deferral Election. The Participant acknowledges and agrees that 
(a) he or she has read and understands the terms of the Plan and this Agreement and agrees to all 
of its terms and conditions, (b) any amounts that Participant defers hereunder are unfunded and 

[ID NUMBER] 



unsecured and subject to the claims of JEA's creditors in the event of JEA's insolvency, (c) the 
Participant may consult with his or her own tax: advisor regarding the tax consequences of 
participating in the Plan and making this election and (d) the Participant may forfeit the entire 
amount of the Purchase Price with no consideration. 

3. Payment of Redemption Price. The Performance Units shall vest in accordance with the 
terms of the Plan and JEA shall pay to the Participant a cash lump sum equal to the product of the 
number of vested Performance Units multiplied by the Redemption Price per Performance Uriit in 
accordance with the terms of the Plan. For the avoidance of doubt, in no event shall the Participant 
be entitled to receive any amounts in excess of the value of the Redemption Price per Performance 
Unit (other than salary and other compensation (including any retention arrangements) approved 
by the Board in the normal course) under this Agreement. · 

4. Conditions to Receipt of the Performance Units. The Participant's right to retain the 
Performance Units and receive payment of the Redemption Price per Performance Unit is 
conditioned on his or her execution of this Agreement (including the completion and execution of 
Schedule l attached hereto) and all of the following: (a) the Participant's continuous employment 
with any member of the JEA Group through the Vesting Date (except as set forth in the Plan); (b) 
the Participant's execution and non-revocation of a release of claims in favor of the JEA Group in 
a form reasonably satisfactory to JEA; and (c) the Participant's compliance with the covenants set 
forth in Section 5 of this Agreement. If the Participant breaches or threatens to breach any of the 
covenants in Section 5, the Participant shall forfeit any Performance Units that have not vested in 
accordance with Section S(d) or Section S(f) of the Plan (except JEA shall refund to Participant 
the aggregate Purchase Price of such Performance Units). 

5. Connants. The Participant shall comply with the following covenants: 

THIS SECTION 5 IS NOT Ii\TENDED TO USURP THE PARTICIPANT'S RIGHTS, 
DUTIES .QR RESPONSIBILITIES. AS A CITIZEN OF THE STATE OF FLORIDA; 
HOWEVER, THIS SECTION 5 IS INCLUDED TO ENSURE THAT JEA AND ITS 
EMPLOYEES, AGENTS AND REPRESENTATIVES COMPLY WITH ITS AND THEIR 
CONFIDENTIALITY OBLIGATIONS UNDER APPLICABLE LAW, INCLUDING, BUT 
NOT LIMITED TO, LA\VS GOVERt~NG THE DISCLOSURE OF MATERIAL NON
PUBLIC OR CONFIDENTIAL INF0lli'1ATION. 

(a) Coooeration. The Participant shall throughout the Performance Period: (i) devote 
best efforts to faithfully discharge his or her duties, obligations and responsibilities on behalf of 
the JEA Group as those duties, obligations and responsibilities have been performed in the past or 
as may be subsequently modified in writing by JEA and the Participant, (ii) provide full support 
and cooperation in the best interests of the JEA Group and (iii) talce no action that would be 
considered contrary to the best interests of the JEA Group .. 

(b) Confidentialitv. 

(i) Protection of /reformation. The Participant acknowledges and agrees that 
the confidentiality provision contained in this Section S(b) is essential to protect JEA's 
goodwill, the value of JEA's business and assets and the investor relations that JEA has 
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expended significant resources to develop. Subject to applicable limitations of Chapter 
119 and Section 215.425(5), Florida Statutes, the Participant shall keep confidential the 
Plan and this Agreement and their respective terms; provided that the Participant may 
provide the Plan and this Agreement on a confidential basis to his or her legal counsel, 
accountant, and/or tax advisor. In a~dition, at all times during the Participant's relationship 
with the JEA Group and thereafter, the Participant agrees to hold in strictest confidence 
and not disclose Confidential Information to any individual, corporation, partnership, 
association, trust or other entity or organization, including a govenunent or political 
subdivision or an agency or instrumentality thereof, without prior written authorization 
from JEA, and not to use Confidential Information, except to perform the Participant's 
obligations to the JEA Group, until such Confidential Information becomes p.ublicly and 
widely known and made generally available through no wrongful act of the Participant's 
or of others who were under confidentiality obligations as to the item or items involved. 
The Participant further agrees not to make any copies of Confidential Information, except 
as authorized in writing in advance by JEA. 

(ii) Definitions. For purposes of this Agreement, '•Confidential Information" 
means information not generally known or available outside the JEA Group and 
information entrusted to the JEA Group in confidence by third panies, including, without 
limitation, all technical data, trade secrets, know-how, research, product or service ideas or 
plans, software code and designs, developments, processes, formulas, techniques, 
biological materials, mask works, designs and drawings, hardware configuration 
information, information relating to employees and ·other service providers of the JEA 
Group (including, but not limited to, their names, contact information, jobs, compensation 
and expertise), information relating to suppliers and customers, information relating to 
lenders, price lists, pricing methodologies, cost data, market share data, marketing plans, 
licenses, contract information, business plans, financial forecasts, historical financial data, 
budgets or other business information. Notwithstanding the foregoing, the JEA Group 
recognizes the applicability of Chapter 1l9t Florida Statutes. 

(iii) Conjidential Disclosure in Reporting Violations of law or in Court Filings. 
The Participant acknowledges and JEA agrees that the Participant may disclose 
Confidential Information in confidence directly or indirectly to federal, state, or local 
government officials, including, but not limited, to the Department of Justice, the Securitie~ 
and Exchange Commission, the Congress, and any agency Inspector General or to an 
attorney, for the sole 'purpose of reporting or investigating a suspected violation of law or 
regulation or making other disclosures that are protected under the whistleblower 
provisions of state or federal laws or regulations. The Participant may also disclose 
Confidential Information in a document filed in a lawsuit or other proceeding, but only if 
the filing is made under seal. Nothing in this Agreement is intended to conflict with federal 
law protecting confidential disclosures of a trade secret to the government or in a court 
filing, 18 U.S.C. § l 833(b), or to create liability for disclosures of Confidential Information 
that are expressly allowed by 18 U.S.C. § 1833(b). 

3 
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6. ~ntire Agreement; Modification. This Agreement (including the Plan which i~ 
incorporated herein by reference) contains the entire understanding and agreement between the 
parties relating to the Performance Units and supersedes and replaces all prior agreements, 
understandings, discussions, negotiations and undertakings, whether written or oral, by or among 
the parties with respect thereto (none of which remain of any force or effect). This Agreement, 
including this Section 6, may be modified only by agreement in writing signed by both JEA and 
the Participant. 

7. Counterparts. This Agreement may be executed in two or more counterparts 
(including via facsimile or .pdf file), each of which shall be deemed an original, but all of which, 
~vhen taken together, shall constitute one and the same instrument. 

8. Waiver. Any failure of the Participant to comply with any of his or her obligations 
. under the Plan and/or this Agre~ment may be waived only in \\.Titing signed by JEA's Vice 
President of Human Resources (or his or her delegate). Any failure of JEA to comply with any of 
its obligations under the Plan and/or this Agreement may be waived only in writing signed by the 
Participant. No waiver of any breach, failure, right or remedy contained in or granted by the 
provisions of this Agreement shall constitute a continuing waiver of a subsequent or other breach, 
failure, right or remedy, unless the writing so specifies. · 

9. Right to Seek Counsel. The Participant acknowledges that the Participant has the /~) 
rihght ~o rebvitiew t~is !'-gr~ement withh legalh, financial, and/or lax advisors of the Participant's l_,.. 
c oosmg e ore s1gnmg lt and that e or s e was encouraged and advised to consult with such 
advisors prior to signing it. 

10. Non-Appropriation. The Participant acknowledges that, so long as and to the 
extent such limitations are applicable, payments made by JEA pursuant to the Plan and this 
Agreement after the fiscal year following the year in which this Agreement is signed shall· be 
contingent upon the existence of lawfully appropriated annual funds. 

11. Section Headings. The section headings are includ~d for convenience and are not 
intended to limit or affect the interpretation of this Agreement. 

[Signature page follows] 
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IN \VITNESS WHEREOF. the parties hereto have duly executed this Agreement as of 
the date written below. 

JEA 

By. 

Name:[•] 
Title: [8] 

PARTICIPANT 

Name: (G] 

[Sig11atul'e Page to Long-Term Performance Unit Agreement] 
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SCHEDULE I 

Purchase of Performance Units and Deferral Election 

Please complete the following in order to purchase Perfonnance Units under the JEA 
Long-Term Performance Unit Plan and this Agreement: 

Participant Last Name: 

Participant First Name: · 

·No. of Performance Units Available for Purc~se 
(the "Available Performance Units"): 

Purchase Price per Performance Unit: 

No. of Perfonnance Units Participant Purchases: 
(capped at the number of Available Performance Units): 

Aggregate Purchase Price: 
($10.00 x No. of Performance Units Participant Purchases) 

[•] 

[•] 

[o] 

SI0.00 

I hereby elect to pay the Aggregate Purchase Price by deferring my pay as follows: 

A. I hereby elect to defer$ ________ of my pay for services to be rendered in 
[YEAR] in (check one): 

Lump sum from pay to be paid during the payroll period on [DA TE] 

Equal installments from pay to be paid over the nex.t (TWO] pay periods·• 
commencing with the payroll period on [DATE] 

NAME SIGNATURE DATE 

1-1 
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Bill , K le 

Subject: 
Location: 

Start: 
End: 
Show Time As: 

Recurrence: 

Meeting Status: 

Organizer: 

----·Original Appointment----· 
From: Rodda, Jeffrey 

FW: PUP Review and Questions 
Council Auditor's Conference Room 

Thu 10/31/2019 9:00 AM 
Thu 10/ 31/2019 10:00 AM 
Tentative 

(none) 

Not yet responded 

Rodda, Jeffrey 

Sent: Wednesday, October 30, 2019 9 :24 AM 

/J-L 

To: Billy, Kyle; Reber, Heather; Taylor, Kim; P. tets0n, Phillip; Vannernacher. Ryan F. (wannrffa)jea.com} 
Sobject: RUP Re 1ew and Questions 
When : l11ursday, October 31, 2019 9:00 AM·lO:OO At· (UTt:;:OS:OO) Ea!> em Time (US & Canada). 
Where: Council Auditor's Conference com 



B!!!y, Kyle 

Fram: Rodda, Jeffrey 
Sant: Wednesday, Octabar 30, 2019 2:43 PM 
To: 
Cc: 
Subject: 

Wannemacher, Ryan F. (wannrf@jea.mm); Hal~ Sheny 
81Uy, Kyle; Reber, Healher, Taylor, Kim; Peterson, Phllnp 
QUestions for PUPs. 

Ryan, 

You have these from before, but I am sendlns them apin just In case. 

Here are our questions: 

1. What Is the purpose of the PUP? 
2. What makes PUPs a legal farm of mmpensatton for public employees In Florida? 
3. What form of compensation are they (bonus, reguJarwages, etc.)? 
4. How wfll any pins or losses be reported to the IRS7 
s. Is there a lfmlt on how many PUPs an employee can purchase? What Is the maximum? 
&. Is there a distribution plan that provides each employee first right of refusal to a specified number of PUPs 

before their aUotment Is made avaUabfe for other employees to purchase? 
7. can PUPs be granted to an employee at no cost? 

( 

/-) :: ~~:!'!' !:1::~,::::: :~:b:;: PUP? (~/ 
10. What Is the reason for Hmltlng PUP purchases to payroll deductions only? 
11. can the PUP purchase payment be deducted pre.tax? 
12. What wlU JEA do with money paid In by employees to purchase PUPS? 
13. Assuming there is not a recapitalization event, does It take 4 years for a PUP to vest? 
14. How will the funds from the purchase(s) and the value of the PUPs be shown in the financial statements? 
15. Are the nltroaen credits considered an Iii-kind contribution to the City? If so, how/when Is the value 

determined? 
16. What Is 1he assumed llkellhaod lbat PUPs wlll be paid In 20221 
17. Has any modellng been done to examine what the value might be at redemption? 
18. What Is Che maximum cost to JEA? 
19. If an employee breaks the covenants do they have to repay PUP payouts from previous performance periods? 
20. What other local aovernment entitles/munlclpal utilities use PUPs? 
21. What Is the jEA Group7 
22. What IS the reason for indudlns COJ OGC Attorney's asslsnecf to JEA as effglble participants? 

Regards, 

Jeff Rodda 

Public Accounts Auditor 
Office of the Council Auditor 
117 West Duval Street 
Suite200 

I 
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JacfcstinvUle, FIQrlda 32202 
Offlct;~0'9-~77 __ 
Direct: 904·25>5487 
Fax: 904-255-5478 
&Mall: Irodcla@ml.riet 
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Biiiy, Kyle 

From: 
Sent: 
To: 
Cc 
Subject: 
Attachments: 

Ryan, Sherry and Herschel, 

Reber, Heather 
Thursday. October 31. 2019 3:13 PM 
wannrf@jea.com; Hall, Sherry; vinyht@jea.com 
BDly. Kyle: Taylor, K1m; Peterson, Phllffp; Rodda, Jeffrey. Partcs, Brian 
PUP Meeting 
Additional Questions and Inltal Concerns on the PUP.docc 

lhank you au for comina over to meet with us today to dlsCUss the Performance Unit Plan. Attached are our addltlonal 
questions. Also induded on the attachment are our Initial concems regarding the Performance Unit Plan. 

Thank you, 
Heather Reber, C.P .A. 
cauncll Auditor's Office 
P: 255·5486 
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CoundlAudito~sOfflce 
Questions and Concerns on the Performance Unit Plan 

Additional Questions: 

1. Please provide updated copies af the Plan and Agreement. 
2. Please provide a legal opinion from the Office of General counsel on whether the Performance 

Unit Plan only requires the approval of the JEA Board and does not require City Coundl 
approval. 

3. Please pravfde a lepl opinion from the Office of General counsel on whether the Performance 
Unit Plan Is required to be collectively bargained. If not, what distlngulShes the PUP from other 
compensatian or beneftu? 

4. Please provide what constitutes the 2018 •cast ta be recovered from future revenues"' amount 
of $808,096.000on page 15 of the audited financial statements. 

s. Have any exceptions to what is considered an elfglble employee been recommended by the CEO 
and approved by the AdmlnisUator? If so, who and what is the reason for the exception? 

6. Please provide the Towers Watson study and any materials the compensation committee 
reviewed which lead to the approval af the Performance Unit Plan. 

7. Please provide the updated three year forecast that was mentioned In the meetfna. 
8. Please provide documentation resardfng Florida Statute Section 215.425(3) an whether or not It 

applies to the plan. If It does, have the requirements been met? 
9. Please provide your calculation of the cost estimates for the Performance Unit Plan. 
10. How will the revenue (1.e. the $10 from the employee) and the expense (the payout after 

performance period) be renected In the financtal statements and Impact net position? 
11. Once delermlned, pleilse provide the allocatiOn approved by the Administrator on how many 

units can be purchased by an employee. 
12. on Schedule A af the Plan, what is the Intent of the last paragraph1 (regarding payment In a 

form other than cash) 

13. Does an Increase or decrease In the fuel rate/fuel revenues Impact the value of a Performance 
Unlt1 Do additions or withdrawals from the fuel rate stablllzatlon fund Impact the value of a 
Performance U11it? 

14. Does an increase or decrease In other rates charged by JEA (I.e. enYironmental chaqe, 
conservation etc.) Impact the value of a Performance Unit? 

15. During the meeting you had mentioned that you would look lnlo the following: 
a. Will the "ln·kind• contributions be lnduded in any of the redemption price schedule 

calcu1atfons? 
b. What Is the reason for lndudlns a provision that would have JEA pay any excise tax, 

interest or penaltles for employees? 
c. What will happen to forfeited Performance Unlu? 
d. What happens If the OGC attorneys that are currently dedicated to IEAare 

reassigned? 

l 
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CoundlAucllto~sOffie.e 
Questions and Concerns on the Performance Unit Plan 

Co11cems: 

1. There Is eo_sa,.e to the value of a Performance Unit. 
2. The value of a Performance Unit can be stanmcantly Impacted by a recapltalfzation event, base 

rate changes, accaunt1n1 changes. etc., whid1 are generaly not tied to employee performa~e. 
3. There Is no prohibition in the Plan to selling Performance Units after an award has been made 

for a recapltallzatton event and the value af JEA and the Performance Unit h lmown. 
4. The Administrator has the ability to delqate an or anv responsibilities to any member of JEA's 

senior executive manaaement. 
5. Exceptions to ellglble emplOyees are currently unllmlted because the CEO can recommend and 

~e Administrator can approve participants that a;e not emplavees. We understand that you 
were 101na to look Into this further to clarify the Intent. 

6. 1be CFO who Is elf&lble to panlclpate In the Plan Is the one who Js solely responsible for 
calculating the Redemption Price. We understand that you were 90ln1 to possibly have the 
external auditors verify the calculation. 

7. The Performance Period is tred to a timeframe that is different from the period by which 
performance wauld be measured. 

a. Select Office of General Counsel employees are allowed to partidpate in Che Plan. 

.. 
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Billy, Kyle 
. 

Fram: 
Sent: 
To: 

Taylor, Kim 
Wednesday. November 06. 2019 2:23 PM 
wannrf@jea.com; Hal~ Sherry, vinyhtetjN.com 

/J-<J 

Cc: 
Subject: 

BUly, Kyle; Petetson, Phlllfp; Rodda. Jeffrey. Parks, Brian; Reber, Heather 
RE: PUP Meeting 

Good Afternoon, 

I just wanted to follow up on our questions regarding lhe PUPs. Can you please give us a status update on when you 
antfdpate we will get responses. Thank you. 

Kim 

Kim Taylor, CPA 
Assistant Council Auditor 
Coundl Auditor's Offlce/Oty of Jacksonville 
Ph: (904) 255·5488 
Fax (904) 255-5478 

From: Reber, Heather 
Sent: Thursday, octaber 31, 2019 3:13 PM 
To: wannrf@fg.qun; Hall, Sherry; ylnybt@Jea.cqm 
CC Billy, Kyle; Taylor, Kim; Peterson, PhWlp; Rodda, Jeffrey; Parks, Brian 
subject: PUP Meeting 

Ryan, Sheriy and Herschel, 

Thank you all for coming aver to meet with us today to discuss the Performance Unit Plan. Attached ilR! our additional 
questions. Also Included on the attachment are our tnftlat concerns regarding the Performance Unit Plaa. 

Thank you, 
Heather Reber, U.A. 
COuncO AudltOf's Office 
P:2SS-S486 
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BUly.Kyle 

From: 
Sant: 
Ta: 
Cc: 

Subject: 
Attachments: 

Ryan, 

Taylor, Kim 
Thursday, November07, 201911>8 PM 
wannrf@jea.com 
Biiiy, Kyle; Peterson, Phillip; Rodela, Jeffrey. Parks, Brian: Reber, Heather; HalL Sherry. 
vlnyht@jea.com 
PUP Sample Cllculadon 
Performance Unit Cale Example for JEA.Xt.S>< 

We wanted to send a sample calculation to you of the value of a Performance unit to make sure you a1ree with the 
methodology and the calculation. Could you please provide us your comments on the attached example that compares 
FYE 2018 to FYE 2015. Thank you in advance. 

Kim 

Kim Taylor, CPA 
Assistant Councn Auditor 
Council Auditor's Office/City of Jacksonville 
Ph: (904) 2SS.5488 
Fax(904)25S.5478 
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For JEA 

Cntegory Dnsc Yenr Vnluc 
Current Yenr 

Va lue 
Perfomi.1nce Period 201 4-15 2017-18 

Ncr position 2, 166,909,000 2. 755,309.000 
City Contribution 111 ,688 ,000 I ! 6,620,000 
Customer Credits 110,000.000 -

Current/Buse Ycur Total Ynluc S 2,388,597.000 S 1,871,929,000 ====================================== 
Vnlu..: Chnngc P..:rccnlilgc 

Challenge Vnlue Target 
Tnrgct Voluc Threshold 

P..:rccntng..: Above Challcnuc Value Taruet 

Vnluc per Performance Unit! S 

120.23 ~·0 

110.00% 
100.00~ o 

10.23~u 

1,023.su I 



Bill , K le 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea . .com> 
Wednesday, Novemb.e 3. 2019 J:41 AM 
Rodda, Jeffrey; Billy, Kyle; Reber. Heather; Peterson. Phillip: Taylor. Kim 
Hall, Sherry; Vinyard. Herschel T. - Chie f Administrative Officer 
Performance Units 
2019-11-12 Plan Letter to OGC - vFINALpdf 

/J ~ 

EXTERNAL EMAIL: This email originated from n non-COJ email address. Do not click any links or open any 
attachments unless you trust the sender and know the content is safe. 

Al 1. 

W c ha vl.! d:ccidcd to not mo·:c fomar \1' ith the implcrncrHntion of the pcrfommnc~ units at this time. 

Plcas:c S.t!C-thc attached letter from .<\;.iron . 

Thank you, 
Ryan 

Get Outlook fo r iOS 

Florida has a very broad Publ ic Records Law. Vinuaily all wri tten communicat ions to or from State nnd Local 
Officials and employees are public records avai lable to lhe publ ic and media upon request. Any email sent to or 
from J EA ' s system may be considered a public record and subject to <lisclosun.: umlcr r-Iorida 's Public Records 
Laws. Any infonnution deemed confidentia l and exempt from florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses arc public records. If you do not want your e-mail address re!t:asccl 
in response to a public-records request. do not send clcclron ic mail to this ent ity. Instead. contact JEA by phone 
or in writing. 
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November 12, 2019 

Mr. Jason Gabriel 
City of Jacksonville General Counsel 
117 W Duval St, Suite 400 
Jacksonville. FL 32202 

Re: JEA Long Term Performance Uni t Pinn {the .. Pinn") 

Mr. Gabriel: 

This !t:tter pcnains to the Plan approved by the JEA Board of Directors 
("Board .. ) by Resolution 2019-10 on July 23, 2019. The stated purpose of the Plan is 
to provide a meuns by which employees of JEA may be incentivized 10: (i) remain at 
JEA, (ii) drive value for customers, (iii) drive value for the community of Northeast 
Florida, (iv) drive environmental vnlue, and (v) drive financial vnlue for JEA and the 
City of Jacksonville. Tht.: Board developed the Plan out of o desire to develop a long· 
term incentive program. in line with market stundnrds. that furthered the Board 's toinl 
compensation policy approved in January 2019. The Boord reviewed the Plan 
framework a. recommended by u third pany compensation consuhani, Willis Towers 
Watson. in June 2019. Finally, tht: Board ndop1ed the Pinn in July 2019 and ins1nictt!d 
JEA executive lcadcrship to work with lh:: Chair or the Compensation Commit1ccs 
("Pinn Administrator'") to imph:rncnl the Plan. 

Th is lcttt.:r is to infonn you thnt JEA kadcrship, in consulfation wi1h the Chair 
of the Board ("Chair··), tht! Pl:in i\dmini strntor and OGC, has decided to pos1pone 
inddinitdy lhe implcmenrntion of lhc Pinn. 

As you are aware, JEA executive leadership has been diligently working lo 
implement the Pinn with the Office of Generol Counsel ( .. OGC"), Pi llsbury Winthr p 
Shaw Pittman. LLe . ... oJcy nrdncr LLP, nnd rckrnnt state and local bodies. Given 
the long-tcm1 nntun: of the Plan und the Pinn obligntions. JEA lcndcrship wnntcd io 
ensure all employment, corporate, ethics, tax, und other rdated matters ussocinted with 
the Plan were in accordance wi th npplicubk statues and regulations. To thut end, JEA 
greatly appreciates the deliber:itc. methodical and meticulous work of OGC und nil of 
its advisors. 

The decision lo not implement the Pinn is based in the incongn1ityofthc Plan's 
long·lerm nu1urc and the very real potential shon-tern1 implica1ions of' the JEA 's 
strategic planning process. As such. the Chuir, Phm Administrator and JEA lcudership 
believe the Plan would be best impfemented, if ever, post decision on the strategic 
di rcc1ion of JEA ns determined by the Bonrd. 



JJ f. 

Accordingly, the Board is expcacd 10 recommend one of the followins five 
options as a strategic direction for JEA: 

I) Scenario #I: Status Quo Plan; 
2) Scenario #2: Traditional Utility Response Plan; 
3) Scenario #3: Community Ownership Plan; 
4) Scenario #4: Initial Public OtTerina (1P0) Pion; or, 
S) Sccnario#S: Sil'DlCSicAllcmaliYe from tTN 127-19. 

Should lhe Board choose Scenarios 3, 4, or S lhe Plan would be moot from a 
tong-term incentive basis. Should lhe Bmird choose Scenario I or ?, lhe Plan has 11 
more appropria&c role in driving employee behavior co increase customer, communi&y. 
environ.mental and ullimately financial value of JEA. 

Please accept this letter as a final decision on this matter until filrther notice. 
As always, JEA. and specifically the Plan Adminis1ra1or, welcomes OOC input and 
advice on how to appropriately administer lhe Plan absent 11 full implementation with 
its employees. 

Cc: 

Sincerely: 
·"'•-.!. , . 

... ~c~. '"···. 

\~ . 
Aaron F. Zahn 
Managing Director & Chief Executive Officer 

JEA Board of Din:ctors 

(_) 



·BlllJ, Kyle 
. 

From: Taylor, ICim 
sent: 
Ta: 

Wednesday, November 13, 2019 3:22 PM 
waMrf@jea.com 

Cc Billy, Kyle; Peterson. PhllHp; Rodda, Jeffrey; Partcs. Brian: Reber, Heather, HaU. Sherry. 
vinyht@jea.com 

SUbject: RE: PUP Sample calculation 

Ryan, 

Although we did get your emall earner today concerning \he PUPs, would you mind still confirming that the sample 
calculation methodology Is correct In the email we sent you last Thursday. 

Thank you, 
IClm 

Kim Taylor, CPA 
Assistant Council Auditor 
Council Auditor's Off1te/City of Jacksonville 
Ph: (904) 255·5488 
Fax (904) 255·5478 

Fram: Taylor, Kim 
Sent: Thursday, November 07, 2019 1:08 PM 
To: wannr(@lumm 
CC: Billy, Kyle; Petelson, Phillp; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherry; yfnyhl@lea.cpm 
Subject: PUP Sample Calcufatlon 

Ryan, 

We wanted to send a sample calculation to you of the value of a Performance unit to make sure you acree with the 
methodok>gy and the calculation. Could you please provide us your comments on the attached example that compares 
FY£ 2018 to FYE 2015. Th111k you in advance. 

Kim 

1Cim Taylor, CPA 
Assistant council Auditor 
Councll Auditor's Office/aw of Jadtsanville 
Ph: (904) 2SS-5488 
Fax (904) 255-5478 

l 



Bill , K le 

From: 

Sent: 
To: 

Wannemacher, Ryan F · Chief Financial Officer <wannrf@jea.com> 
Wednesday, November 13, 2019 5:18 PM 
Taylor, Kim 

/J_ s 

Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffrey: Parks. Brian; Reber, Heather; Hall, Sherry: 

Subject: 
Attachments: 

Vinyard, Herschel T. • Chief Administrative Officer 
RE: PUP Sample Calculation 
Performance Unit Cale Example for JEA - updated with JEA projections.xlsx 

EXTERNAL EMAIL: This email originated from a non·COJ email address. Do not click any links or open any attachments 

unless you trust the sender and know the content is safe. 

Kim, 

Attached is the updated spreadsheet. Your methodology is correct. I went ahead and filled in the table with FY2019 

unaudited and our projected FY2022 numbers so you can see how we are looking at it. 

There was one formula error in cell Cl6 which f corrected in the attached spreadsheet. 

Thank you, 

Ryan 

Rya n Wannemacher 

Chief Financia l Officer 

Direct : (904} 665-7223 

From: Tnylor, Kim 

Sent: W ednesday, November 13, 2019 3:21 PM 

To: Wannemacher. Rva n F. - Chief Financial Officer 

Cc: Billy, Kyle ; Peterson, Phillip; Rodda . Je ffrey: Parks, Brian; Reber . Heather; Hall, Sherry L. ; Vinyard , Herschel T. - Chief 

Administrative Office r 

Subject: RE: PUP Sample Calculation 

[Extcmnl Email - E'\crcisc i::-iuttl n. DO NOT opc11 nttnchmcnts M click link:; rrl'tn u 11h:1111 \\· 11 $C11dcrs or 
u111:\p1.:c ti.:<l i.:ma tl.J 

Ryan. 

Althougt1 vie did g~t yot1r em.:iil cJrlicr tOdily concern111g the PUPs, wou ld you rnind still confirming that the sample 

calculation methodo logy is correct in the emolil we sent you last Thursday. 

Than!: you. 

() 

0 

0 



Kim Taylor, CPA 
Assistant CouncU Auditor 
cauncu Audital's Ofrsce/Citv of Jackscinville 
Ph: (904) 255·5488 
Fax (904) 255-5478 

From: Taylor, Kim 
Sent: Thursday, November 07, 20191:08 PM 
To: wannrf@lea.com 
Cc: Biiiy, Kyle; Peterson, Phllllp; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Hall, Sherly; Vlmd!t@leamm 
SUbjeet: PUP 5ample carcu1at1an 

Ryan, 

We wanted to send a sample calculation ta you of the value of a Performance unit to make sure you aaree with the 
methodalogy and the calculation. Could VoU please provide us your comments on the attached example that compares 
FVE 2018 •a M 2015. Thank you Jn advance. 

kim 

Kim Taylor, CPA 
Assistant Coundl Auditor 
Council Audltot's Office/City of Jacksonville 
Ph: (904) 255-5488 
FaK (904) 255-5478 

~~-~~-·-·-----------~-----
Florida has a very broad Public Records Law. Virtually all written communications 10 or from State and Local 
Officials and employees nre public records available to the public and media upon request. Any email sent to or 
from JEA •s system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any infonnation deemed confidential and eumpl from Florido•s Public Records Laws should be clearly 
marked. Under Florida law. e-mail addresses ore public records. If you do nat want your e-mail address released 
in response to a public-records request. do not send electronic mail to this entity. Instead. contact JEA by phone 
or in wridns-
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For JEA 

Cntcgor:· llosc Ycnr \'nluc 
Current Year 

Value 
Perfom1ancc Period 2019 2022 

Net position 2.976,663,000 3,350. 788 ,657 
City Contribution 13 2.802 ,000 12 1.79.t .OOO 

Customer Credits - -
Current/Bose Ycnr Totnl Vnluc S J.109,465.000 S 3.472,582.657 ======================================= 

Value Chnngc Percentage 
Chnllcngc Value Tnrgc.:t 
Target Vnlut.: Threshold 

Pl! rccntngc Above Challenge V::i luc Target 

\ nluc per Performance Unit IS 

111.68'!.o 
110.00~ o 

100.00°0 
1.68°0 

161.1s I 
. ..,. 

!J1 

0 

0 



Billy, Kyle 

From: 
Sent: 
To: 
Cc: 

Subject: 
Attachments: 

Ryan. 

Reber, Heather 
Thursday. November 14, 2019 11:4S AM 
Wannemacher, Ryan F. • Chie f Financial Officer; Taylor, Kim 
Billy, Kyle; Peterson, Phillip; Rodda. Jeffrey; Parks, Brian: Hall, Sherry; Vinyard. Herschel T. 
• Chief Adminis trat ive Officer 
RE: PUP Sample Calcu lation 
Performance Unit Cale Example for JEA. - updat ed with JEA projections.xlsx 

Thanks for looking at our calculation and correc ting ou r formu la. I have a few questions concerning the 
calculation/methodology, if i'.l recap event was to occur. Would the proceeds to the City be used to calculate the Current 

Year Va lue? Let's say that the net proceeds to the City would be S4B or SSS, then as part of the calculil tion wo uld the 

cus tomer rebates of 5400M would be added back in? See attached calcu lation as an example. 

Heather Rebe r, C.P.A. 

From: Wannemacher, Ryan F. ·Chief Financial Officer (mailto:wannrf(ci)jea .com] 
Se nt: Wednesday, November 13, 2019 5:18 PM 
To: Taylor, Kim 
Cc: Billy, Kyle; Peterson, Phillip; Rodda, Jeffre·1; Parks, Brian; Reber, Heather; Hall, Sherry; Vinyard, Herschel T. • Chief 
Administrative Officer Q Subject: RE: PUP Sample Calculation 

EXTERNAL EMAIL: ihis email originated from a non·COJ email address. Do not dick any links or open any attachments 

unless you t rust the sender and know the content is safe. 

Kim, 

Attached is the updated spreadshee t. Your methodology i.s correct. I went ahead and filled in the table with FY2019 
unaudited and our projected FY2022 numbers so you can see how we are looking at it . 

There was one formula error in cell C16 which I corrected in the attached spreadsheet. 

Thank "you, 

Ryan 

Ryan wannemacher 
Chie f Financial Officer 
Direct: (904) 665-7223 

From: Taylo r, Kim 

Sent: Wednesday, November 13, 2019 3:21 PM 
To: Wannemacher, Ryan F. - Chief Financial Officer 

l..J Cc: Bill'{, Kyle; Peterson. Phillip; Rodda, Jeffrey; Parks, Brian; Reber. Heather; Hall, Sherryl.; Vinyard, Herschel T . . Chief 



t2 u 

Admfnlst@tfve Officer 
SubJKt: RE: PUP Sample calculation 

[External Email - Exercise cau1ion. DO NOT open ottoclunents or click links fh,in unknown s"•ndcrs or 
unc"pcctcd cm:iil.] 

Ryan, 

Although .we did get your emaU earlier today cuncemlng the PUPs, would you mind still confirming that the sample 
calculation methodology is correct In the emaU we sent you last Thursday. 

Thank you, 
kim 

klm Taylor. CPA 
Assistant Council Auditor 
Council Auditor's OfRce/City of Jacksonville 
Ph: (904) zss-s4se 
Fax(904)2SS-S47a· . 
Fram: Taylor, Kim 
Sent: Thursday, November 07, 2019 1:08 PM 
To: wannrf@lea.cgm 
Cc: BBly, Kvle: Peterson, Phllllp; Radda, Jeffrey; Parks, Brian; Reber, Heather, Hall, Sherry; vtnyht@Mcorn 
subject: PUP sample carculatlon 

Ryan, 

We wanted to send a sample calculation to you of the value of a Performance unit to make sure you agree with the 
methodology and the calculation. Could you please provide us your comments on the attached example that compares 
FYE 2018 to FYE 2015. Thank you 1n advance. 

Kim 

Kim Taylor, CPA 
Assistant Counclf Audltoi 
Counclt AUdilo(s Offlce/Cty of·Jacksonville 
Ph: (904) 255·5488 
Fax (904} 255·5478 

---·-··------------·-· --·-··----··-··-···-· 
Florida has a very broad Public Records Law. Virtually 1111 written communic11dons to or trom Stale and Local 
Officials and employees are public records o.vai111ble to the public 11nd media upon request. Any cm~l sent to or 
from JEA's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any inronnntion deemed confidential and c>tempt &om Florida's Public Records Laws should be clearly 
m:irked. Under Florida Jaw, e-mail addresses are pu~lic records. Ir you do not want your e-m11il address released 
in response 10 a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone ( ) 
or in writing. · "'- j 
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ForJEA 

Category Base Year Value 
Current Vcnr Curren t Ycnr Current Ycnr 

Value V11luc Vnluc 

Pcrfommnce Period 2019 2022 2022 2022 

Net position 2.976,663,000 3.000,000,000 4,000,000.000 5,000,000,000 

City Contribution 132,802,000 
Customer Credits - •100.000.000 -l00.000,000 -l00,000.000 

nt/Bnsc Vcnr Tolnl Value S 3, 109,465,000 $ 3,400,000,000 S 4.400,000,000 $ 5,400,000,000 =::===================================================== 
Value Change Percentage 109.3-1% 141.50% 173.66~'0 

Challenge Value Target 110.00°0 l 10.00~o 110.00~ o 

Target Value Threshold 100.00<!o 100.00°0 100.00°0 
Percentngc Above Challenge Vnluc Tnrnet ·0.66°0 31.50°0 63.66~'0 

Value per Performance Unitl S - I s 3,tso.3.t I s 6,366.33 I 

/t<J . <>2 
Vil/ r 

0 



Bill , K le 

From: 
Sent: 
To: 

Wannemacher, Ryan F. ·Chief Financial Officer <wannrf@jea.com> 
Thursday, November 14, 2019 1:48 PM 
Reber. Heather; Taylor. Kim 

IJ V 

Cc: Billy. Kyle; Peterson, Phillip; Rodda. Jeffrey; Parks. Brian; Hall, Sherry; Vinyard. Herschel T. 
- Chief Administrative Officer 

Subject: RE: PUP Sample Calculation 
Attachments: 2019-11·12 Plan letter to OGC - vFINAL.pdf 

EXTERNAL EMAIL: This email originated from a non·COJ email address. Do not cl ick any links or open any attachments 
unless you trust the sender and know the content is safe . 

Hea ther, 

As noted in my previous email, you have been notified that this was a DRAFT plan that is not being finalized or 
implemented . In addit ion, as Aaron's letter noted. as a long·term incen•ive plan i t wo uld be moot in any recapitalization 

scenario. No other questions or answers are necessary ac this time . 

Thank you, 
Ryan 

Ryan Wannemacher 
Chief Financial Officer 
Direct: (904) 565-7223 

From: Reber. Heather 
Sent: Thursday, November 14, 2019 11:46 AM 
To: Wannernacher. Ryan r.. · Chief Financial Officer; Taylor, Kim 
Cc: Billy. Kyle; Peterson, Phillip; Rodda, Jeffrey; Parks, Brian; Ha ll, Sherry L.; Vinyard, Herschel T. ·Chief Administrative 

Officer 
Subject: RE: PUP Sample Calculation 

[Ex. tcm;i l Em:1 i l • E\ er,: isc \.'.illlll >1 11 . DO ~OT 11pcn at1 .1cl1mcnt:-. ,1r ci 11.:k link .' 1';11111 un!..nP\\ ' 11 ~cndcri; ()f 

une:>:pl!t:tcc.J em:iil. ] 

Ryiln, 

Thcnks for looking at our calculetion and correcting our formula . 1 ll;i ve a few questions concerning the 
cnlc ulatior1/methodology, if a recnp event was to occur . Would the proceeds to the City b<? u~ed to c<ilculatc the Current 

0 

Year Value? Le t's say that the ne t proceeds lo the City wou ld be $•HI or S SB. then a:; part of the ca lculat ion v1ould the u 
cu~tomcr rebates of S<lOOM would be add ed back in? See attached calculat ion as an example. 

Heather Reber, C P.A. 



Fram; Wannemacher, Ryan F •• Chief FlnandaJ Officer [maUl'O:wannrf@jea.cam] 
Sant: Wednesday, N~ 13, 2019 5:18 PM 
To: Tayfor, lClm . 
Cc Billy, Kyle; Peterson, Philip; RoCtda, leffrey; Parks, Brian; Reber, Headier, Hal~ Sheny; Vlriyard, Herschel T. - Chief 
AdmlnlstratlVe Offtcl!r 
SUbject: RE: PUP Sample CllculatfDn 

EXT&RNAL EMAIL: This email orllfnated from a non·COJ emaH address. Do not dldc any links ar open anv attachments 
unless you trust the sender and know the content Is safe. 

klm, 

Attached is the updated spreadsheet. Your methodalolV iS correct. I went ahead and filled in the table with M019 
unaudlced and our prajected FY2022 numbers so you can see how we are looking at It. 

There was one formula error In cell Cl& which I corrected In lhe attached spreadsheet. 

Thank you, 
Ryan 

Ryan Wannemacher 
Chief Financial Officer 
Direct: (904) 665-7223 

Fram: Taylor. Kim 
Sent: Wednesday, November U, 2019 3:21 PM 
To: WIMemacher. Ryan F. -O!!ef Financial Officer 
Cc: Bmv. Kyle; Peterson, PhllHp; R9dd1. Jeffrey; Ptrks, Brian; Reber, Heather. Hall. §hem l.: Vinyard. Herschel T. • Chief 
AdmJnlstratiye Officer 
Subject: RE: PUP Sample tak:ulatlon 

(E.'Ctcmal Emmi • Ex"'l'Ciso aiulion. DO NOT uptn uuuc:hmmls or c:li""k links frum unknuwn sendm or 
UlleXpeded emoil.) 

Ryan, 

Although we did gel your email earlier tadav concerning the PUPs. would you mind still confirmina that the sample 
cakulation methodology Is correct in the email we sent you last Thursday. 

Thank you, 
Kim 

Kim Taylor. CPA 
Assistant Council Auditor 
Coundl Auditor's Office/City of Jacksonville 

2 



Ph: (904) 255·5488 
Fax (904) 255·5478 

-··--· ··-·· .. ,. . .. . .... - ...... - ......... ·-
fl:'Om: Taylor, Kim 
sent: Thursday, November al, 2019 1:08 PM 
To: wannrfOjea.com 

.... ·-·--· -·--------------· 

Cc Biiiy, KYie; Peterson, Phllllp; Rodda, Jeffrey; Parks, Brian; Reber, Heather; Half, Sherry; Vfnyht@jea.com 
Sdject: PUP Sample calculation 

Ryan, 

We wanted to send a sample calculation to you of the value of a Performance unit ta make sure yau apee with the ; 
methodology and the calcutatlon. Could you please provide us vour comments on the attached example that compares 
FYE 2018 to FYE 2015. Thank you In advance. 

JC Im 

Kim Taylor. CPA 
Assistant Council Auditor 
Council Auditor's Office/City of Jacksonville 
Ph: (904) 255-5488 
Fax (904) 255·5478 

Florida has a very brood Public Records Low. Virtually all written communications to or fi'om State and Local 
Officials and employees are public records available to the public and media upon request. Any email sent to or 
&om JEA's system ·may be c:onsidcred a public record and subject to disclosure under Florida's Public Records 
Lows. Any infonnation deemed confidential and exempt from Florida's Public Records Laws should be clearly 
marked. Under Florida law, e-mail addresses arc public records. If you do not want your e-mail address released 
in response to a public-records request. do not send electronic mail to this entity. Instead, aJntact JEA by phone 
or in writing. 

-----··--· 
Florida has a very broad Public Records Law. Virtually all wriuen communications to or from State and Load 
Officials and employees are public records available to the public and media upon request. Any email sent to-or 
from JEA's system may be c:onsidered a public record and subject to disclosure under Florida's Public Record$ 
Laws. Any information deemed confidential and exempt ftom Florida •s Public Records Lows should be clearly 
marked. Under Florida law, e-mail addresses are public records. If you do not want your e-mail address released 

~ in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA .by phone 
or in \vriliJ!g. 
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JEA. 

2l wesl Churcn Street 

Jaeksotwille. Flcmda 32202 3139 

November 12, 20l9 

Mr. Jason Oabriel 
City of JacksonviUe Oeneral Counsel 
117 W Duval St, Suite 400 
Jacksonville, FL 32202 

Re: JEA Long Term Perfonnance Unit Plan (the "Plan .. ) 

Mr. Gabriel~ 

This letacr penains to the Plan approved by the JEA Board or Directors 
("Board") by Resolution 2019-10 on July 23, 2019. nc stated purpose otthe Pion is 

r. 1 r ... ' :1 • ( to provide a moans by which employees of JEA may be incentivized to: (i) remain al 
JEA, (ii) 4rive value for customers. (iii) drive value for the community of Nordlcul 

· Florida, (iv) drive enviromnental value. and (v) drive finaa~ial value for JEA and the 
:. • • City of Jacksonville. The Bomd developed the Plan out of a desire to develop a long

term incentive program. in lirw \Vith market standards. that furshered the Board"s total 
com~tion policy approved in Janumy 2019. The Board reviewed 1he Plan 

' • F framework as recommended by a 1hird party compensation consuJlanl. Willis Towers 
Watson, in June 2019. Finally, the Board adopicd the Plan inJuly2019 and inslNCted 
JEA C.l(CCUtivc leadership to work with the Chair of the Compensation Committees 
("'Plan Administrator00

) to implement lhe Plan. 

This lener is to inform you lha1 JEA leadership. in consultalion wilh lhe Chair 
of lite Boord ( .. Chair""). lhe Plan Administrator and OOC. has decided to postpone 
indclinitely the implementation of the Plan. 

As you are aware, JEA executive leadership has been diligendy working 10 
implement lhe Plan with the Office of Oencral Counsel (-00Cj, Pillsbwy Winthrop 
Shaw Pinrnan. LLP, Foley Lordner LLP, and relevant state and local bodies. Given 
the long-tenn nature of the Pion and the Plan obligations. JEA leadership wanted to 
ensure all employment, corporate, clhics. tax, and other related molters associated with 
the Plan \Vete in accordance with applicable statues and regulations. To that end, JEA 
greatly appreciates the deliberate, methodical and meticulous work of OGC and all or 
hs advisors. 

The decision to not implement the Plan is based in the incongruity of the Plan ·s 
long.tenn nature and the very real po&ential shon-tcnn in1plications or lhe JEA ·s 
strategic planning process. As su~ lhe Chair, Plan Administrator mid JEA leadership 
believe lhe Plan would be best implemented, if ever, post decision on the slnltegic 
direction or JEA u detennined by lhc Board. 



.. 

Accordingly, the Board is cxpeclcd to reconunend '!RC or dae rollowing five 
options as a Slndegic direction ror JEA: 

I) Scenario# 1: Srarus Quo Plan; 
2) Scenario #2: Traditional Ulilil)' Response Plan; 
3) Scenario #3: Community Ownership Pion; 
4) Scenario #4: Initial Public OITering (IPO) Plan; or. 
5) Scenario #5: Sb'llte;lc Altcmntive from 1TN 127-19. 

Should lhe Board choose Scenarios 3, 4, or 5 lhe Plan would be moot from a 
long-tenn incentive basis. Should the Bollfd choose Sc:enmio I or 2, die Plan bas o 
more appropriate role in driving employee behaviOI' to increase customer, community. 
environmental and ultimately financial value of JEA. 

Please accepl this leller as a rmu1 decision on this mancr until l\anhcr notice. 
As always, JEA, and specifically che Plan Administrator, welcomes OOC input and 
advice on how lO appropriately administer the Plan absent a full implementation with 
its employees. 

Sincerely; 
·~· ... . · ·:..:~,( .... ·'-. ,.... '·-·-,. -

Aaron F. Zahn 
Manasins Din:ctor &: Chief Executive Officer 

Cc: 
JEA Board of Directors 

( 

lJ 
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® 
Bill , I< le 

From: 

Sent: 

To: 
Subject: 
Attachments: 

Good Morning, 

Billy, t~y l e 

Monday, November 18. 2019 11:53 AM 

CAUDIT 

/Jf 

Notice of Release o f Memorandum on JEA Performance Unit Plan 

Memorandum on JEA Performance Unit Plan to Counci l Members - Final.pdf 

The attached Memorandum on JEA Performance Unit Plan was released on November 18, 2019. A copy of the report is 

attached for your convenience. Please contact me if you have any questions. 

Kyle Billy, C.P.A. 

Council Auditor 

City of Jacksonville 

(904) 255-5500 



OFFICE OF THE COUNCIL AUDITOR 
Suite 200, St. James Building 

MEMORANDUM 

Date: November 18. 20 I 9 

To: All Council Members 

From: Kyle S. Billy. Council Audi tor 

Subject: JEA Pcrfonnancc Unit Plan 

This memorandum is about the JEA .. Long-tem1 Pcrfonnnncc Unit Plan" (Plan) approved by the 
JEA Board on July 23. 2019. The Pinn concerns me due to its significant potent in I cost to JEA 
nnd the potential reduction of proceeds to the City from a Rccopitnlization Event. 

Members of my staff and I met with J EA officials on October 31. 2019. to discuss the proposed 
Plan. Thi s discussion was bnse<l on the resolut ion approved by the JEA Board on July 23. 2019. 
and other documents (drafts of the JEA Long-Tenn Perfonnnnce Unit Plan nnd the Long-Term 
Perfonnance Unit Agreement) received on August 14. 2019, nnd on questions submi11cd by my 
office on August 9, 20 19. During the meeting on 01.:tober 31. 2019, JE.-\ officials indicated that 
there h;id bt.:en some changes to the do1,;umcnts b;:iscd on our init ial st.:t of questions. They also 
indicated thm there could be udcli tional changes made in the future b;:iscd on our discussions at 
that meeting. Later thut dny, we sent JEA a summary of outstanding nnd addi tional questions. 
Included in the li st were questions asking for n legal opinion on whechi:r 1he Plun requi res City 
Counci l approval and whether it is required to be collectively bargained. \Vhilt.: waiting for 
responses to our quest ions, l prepared to issue n memo notifying City Council of my concerns 
due to the timing of the rollout of the Pinn (JEA planned to distribute the Pinn agreements to 
employees in Dect:mbcr and sdl the first Perfomrn111.:e Units in Jnnunry of' 2020.) However, on 
November 13, 20 19, I received n copy of a leuer from JEA ·s Managing Director nnd CEO to the 
Cily' s General Counsel (sec Attachment A) stating that implementation of the Pinn hns been 
postponed indefinitely. While the postponement nllcvintes my immediate con~cms. the Plan hns 
not been formally rescinded by th!! JEA Board. Thm is why I um sti ll issuing this memo. Below 
is infonnntion nbout the Pinn and support for why the Plan should be formally rcscinckd or 
amended by the JEA Boord. 

PURPOSE OF THE PLAN 
The stated purpose of the Pcrfonnancc Unit Pinn is to "provide a means by which cm ployc..:s of 
JEA moy be given incentives to (i) remain with JEA, (ii) drive value for customers, (iii) drive 
vnlue for the community or North East Florida. (iv) drive environmental value, and (v) drive 
fin;:incinl value for JEA nnd the City of Jacksonville." The purpose further stntes ·'JEA hereby 
seeks to retain the services of Employees and to provide incentives for such Employees to exert 
maximum efforts for the success of J EA and for the benelit of JEA · s customers and the 
community ic serves and the City of Jacksonville." 

11 7 \V">l IJU•ll SUt'l:IJa(~>c •!l\ i ll c . Flot1d.1 J:101·l101 ld:pltor" i'I J.I ) ~ SS - ~SL~l 1,, t•;t.4! :~ ~ - 5 47 S 
'14 \'. ' \ COJ O..:t 

0 

u 



HOW OOpTH£ PLAN W081{? 
. Employees may purchase Performance Units for SI O each lhmush payroll deduclion and then. 
after die three-year Pcrfonnance Period, JEA will pay each Panicipant or 1hc plan the 
Redemption Price per Pcrronnance UniL The JEA Board has authorized a pool of 100,000 
Performance UnilS. 

As seen on Schedule A to JEA 's Lons· Tenn Performonce Unit Plan (See Attachment B). die 
Redemption Price shill increase by SI00.00 per Performance Unit for each Value Change 
P~tage increase of 1.00% in excess oflhe Challenge Value Target (10% incn:asc over lhc 
Base Year Value for the performance period) and shall decrease by SO.SO per PcrConnancc Unir 
for~ Value Change Percentage decrease of I.DO% belo\V the Base Year Value for lhe 
performance period. The scenarios below show JEA 's minimum cost. maximum cost, cost bDsed 
on recent financial perfonnonce. cost based on JEA projections. and cost based on various 
Recapitalization Event scenarios. 

Minimum Cost: Zero. ne minimum cost is zero because the Redemption Price may be equal to 
or less than lhe Purchase Price. 

Maximum Cost: Unlimited. The maximum cost is unlimiled because lhere is no cap on the 
value of a Perfonrumce UniL 

Cost Based 011 Recent Financial Performance: SJOJ.350,000. Based on lhe Fiscal Year 2018 
audiled financial slalemcnlS (Current Year Value) compared to the Fiscal Year 2015 audited 
finnncial statements (Base Year Value), lhc Redemption Price of a Performance Unh \VOUld be 
Sl.023.SO. If 100.000 Performance Units had been issued for this period, the net cosl to JEA 
would be SIOl.lS0,000 (SlOl,JS0,000 payout by JEA less Sl,000,000 paid in by employees). 

Cost Based on JEA Projccdons: SlS,778,000. Based on Fiscal Year 2019 unaudi1ed rmancial 
SlDtcments and Fiscal Year 2022 fon:cmed amounts provich.-d by JF..A ·s Chlcf Financial Officer. 
the Redemption Price ora Pcrfonnancc Unit would be $167.78. Jr 100,000 Performance: Uni~ 
are issued ror this period, the net cost to JEA would be SIS,778.000 (St6.778,000 payout by JEA 
less S l ,000,000 paid in by employees). 

Cost Based on Various Recapitallzatian Event Scenarios: We ran 'additional c:olculations to 
demonstrate the possible costs of the Plan if a RecapiJali%'1tion Event occurs. 

f Al 18) IC\ lDl (£) (F) 

Net Proceeds Total Payout Net Proceads 
to City on J00,000 toCHyAfter 
Before Purchase Increase In Performance Pa)'IDent or 

Paymeatof PrlcePor Value Per Redemption Units Performance 
Performance Performance Performance Price (D* JOO.GOO Units 

Units Unit Unlt IB+C> Units) <A-E' 
S3 billion SIO so $10 Sl.O million Sl.O billion 
$4billion $10 S3.140 SJ.ISO $3 IS.O million $3.7 billion 
SS billion SID $6.356 $6.366 5636.6 million S4.4billion 



O)'ERt\LL WEt\KNE§SE§ AND CQNCEBNS 
In addidon to estimating lhe potential cost or lhe Plan, we also reviewed the Plan Cor weaknesses 
and concerns and have compiled lhe rollowing list: 

I. The Performance Unit Plan bas not been vened and approved by City Council. 
2. There is no cap to the value of a Perfonnunce Unit. 
3. The Challenge Value Target is too easy lo achieve. (Looking Ol JEA 's audited rmoncial 

Slalements for the past len years (2019 is based on unaudited financial Slltements), we 
determined lhot JEA has hit this target in 9 out of the past I 0 three-year periods. See 
Altaebment C). 

4. The value of a Performance Unit is affected by changes in rotes. 
S. The value of a Perfonnance Unit is alTc:c:tcd by newly adopted Oovemmental Accounting 

Standards and changes in accounting policies which are not tied to tlje actual 
perf'onnance or JEA. Changes like these can cause signifacant OUClUldons. Examples 
include: 

a. Acc:aunting Standards Change: The Fiscal Year 2014 financial statanents were 
restated for comparison purposes ror Fiscal Year 2015 to show the unfbnded 
pension liabllity. The change resulted in a decrease in dtc Net Position of 
SlSl,IOS,000 for Fiscal Year2014. 

b. Acc:oun1ing Policy Change: The Fiscal Year 2015 financial saatcmc:nts included a 
change in accounting policy which had a net positive change ofSISl,490,000 in 
Nea Position forF'1SCal Year201S. 

6. The value of a Perronnance Unit would be affected by lhc sale or JEA assets such as real 
estate or JEA's nbcr network. (Real estate is recorded in lhe financial statements at 
historical cost. Therefore, the sale or lhe SJRPP site or any other JEA real estale not held 
for investment purposes would increase the value or the Performance Units.) 

7. The value of a Perfonnance Unit would increase due to developer conlributions or even 
contributions fi'om lhe City. (For example. when developers complete a subdivision, 'bey 
may deed over lhe udllty inrmstrucwrc to JEA. This would increase the value or the 
Perfonnance Units. lrthe City donated assets lo JEA, it would increase the value or the 
Performance Units.) 

8. The value of a Perfonnance Unit would be affected by in-kind contribulions from JEA to 
1he City (e.a. nitrogen credits). 

9. The Plan is not limited striclly to JEA employees. The Plan specifically Includes ucach 
aclively employed eligible a11omey &om the Office of Oeneral Counsel of the City of 
Jacksonville who is dedicated exclusively to JEA.'" In addition, the CEO can recommend , 
and the Plan Administrator (Chair of JEA Compensation Committee) f:8ll approve 
participanrs that are not JEA employees. • 

10. The Plan Administrator has lhe ability to delegate any or oil nssponsibililies 10 any 
member of JEA "s senior executive management. (This could create a conflict of Interest 
Dnd should be reviewed by the City Ethics Officer.) 

11. JEA's CFO, who is eligible to participate in the Plan, is respoMible for calculating the 
Redemption Price. 

12. If any payments under the plan are subject to any excise tax. interest or penalties under 
the IRS Code, JEA will have &o J>AY to such employee an amount equal lo the fi&ll amount 
ofdte penalties. (This could (briber increase the cost or the plan.) 

CJ 
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WEAl(NESSES AND CONCERN§ TffAT APPLY TO A R£CAPITAYZAIION EVENT 
I. The value ~r a Perfonnance Unit con increase sipificanlly due to a Recapi11lizalion 

EvenL (Jr 100,000 Perfonnance Units were sold as audiorized. over S300 million would 
be distn"buted to the holders of Performance Units for every billion dollan in proceeds 
over J3 billion that the City receives.) 

2. There is no prohibition in ahe Plan to orfering Perfonnllllce Units to employees alter an 
ITN award has been made and 1he value of a Perfonnance Unit is known. should a 
Recapitalizaticn Event occur. 

OVEBALL CONCLUSION 
The Plan is potenlially D very casdy use or JEA resources dw. would be magnified by a 
·Recapitalization EvenL Regarding a Recapitalization Event. the Cil)' Council should keep in 
mind that plans have already been approved by the JEA Board to help retain and protect 
employees, including guaranteeing to dtc employees three years of subSlanlially comparable 
compe115'1ion and benelits in effect at lhe Closing Dote, providing an additional year"s pay 
spread over two years. and providing a pension for years of service not worked by employees 
who are not eligible for n:tircmcnt at lhe time or a Reeapilalizotion EvenL Although JEA 
leadership has decided to postpone indellnitely the implemenbllion or the Plan, the JEA Board 
has not lakcn action to fonnally rescind the Plan or modiry it to correct ils weaknesses. 

RECOMMENDATION 
I recommend lhat you request that lhe JEA Board take uc:lion to fonnally rescind the 
Perfonnance Unit Plan or make the following changes lo the Pion. 

I. If the Plan is not rescinded. the City Council should request a legal opinion as to whether 
the Plan requires City CouncO approval. 

2. Put a cap on 1he maximum redemption value or a Perfonnancc Unit nnd a cap on the 
overall payout of the Plan. 

3. Increase 1hc Challenge Value Tar;eL 
4. Exclude the following from impacting the value of a Performance Unit. 

L Recapitalization Event 
b. Change in rates charged by JEA 
c. Newly adopted accounting standards and changes in accounting policy 
d. Sales of JEA assets 
e. City contributions to JEA 
t. Developer contn"butions to JEA 
g. In-kind c:ontn"bulions from JEA to the City (e.g. nitrogen credits)· 

S. Prohibit 1ho delegation of Plan responsibilities to 1hose eligible to pan[cipatc in the Plan. 
6. Limit Plan participadon to JEA employees. 
7. Require JEA's external auditor to calculate or certify the Redemption Price for 

Pc:rfonnaace Units. 
8. Eliminate the provisions whereby if any payments under the Plan nre subjecl to any 

excise tax, interest or penalties under the IRS Code, JEA will have to pay 10 such 
employee an amoum equal to the excise tax, interest. or penalties . 

. ~. 



Atta5bmencs: 
Auachment A - Leucr flVlll Amon Zahn to Suon Oabriel · 
Anachment 8- Schedule A to JEA Lons· Tenn Performance Unit Plan 
Attachment C • Orapb Depleting the Value Change Percentage Compared to the Challenp 
Value Target Percentage 

CC: JEA Board of Directors 
Aaron Zahn, Mmuagins Director and Chief Executive Officer, JEA 
Ryan Wannanac:her, Chief Financial Otrac:er, JEA 
Herschel Vinymd, Chier Administrative Off'ac:er, JEA 
Sherry Hall, Chief Oovcnuncnt ~fl'airs Officer, JEA 
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Attachment A 

21 West Church Str·.'1.'\ 

November 12, 2019 

Mr. Jason Gabriel 
City of Jacksonville General Counsel 
117 W Duval Sl, Suite 400 
Jacksonville, FL 32202 

Re: JEA Long Term Performance Unit Pion (lhe '"Plan") 

Mr. Gabriel: 

This letter pertains 10 the Plan approved by lhc JEA Board of Directors 
("'Board") by Resolution 2019-10 on July 23, 2019. The: stated purpose of the Plan is 
to provide a means by which employees of JEA may be incentivized ro: (i) remain at 
JEA, (ii) drive value for customers, (iii) drive value for lhc community of Northeast 
Florida. (i\•) drive environmental value. and (v) drive financial value for JEA and the 
City of Jacksonville. The Board developed the Plan out of a desire to develop n long~ 
tenn incentive program. in line with maril.ct st;1ndards. that runhcn:d the Board"s total 
compensation policy approved in January 2019. The Board reviewed the Plan 
framework DS recommended by a third party compensation consultant, Willis To\Vers 
Watson. in June 2019. Finally. the Board ndoptc:d the Plan in July .2019 and instrUctcd 
JEA e~c:cutivc: leadership to work with the Chair of the Compensation Commim:es 
( .. Plan Administr:ator"') to implement the Pinn. 

This letter is to infonn you that JEA leadership, in consuhation with the Chair 
of the Board ( .. Chair'"), the Plan Administrator and OGC. has decided to postpone 
indefinitely the implementation of the Plan. 

As you are aware. JEA executive leadership has been diligently workins 10 
implement the Plan with the Office of General Counsel ( .. OGC'"), Pillsbury Winthrop 
Shaw Pittman, LLP, Foley Lardner LLP, and relevant state and local bodies. Given 
the long-tenn nature of the Plan and the Plan oblisations. JEA leadership wanted to 
ensure all employment, corporate, ethics, tax, and other related matters ossociat~ with 
the· Plan were in accordance with applicable statues and regulations. To that end, JEA 
greatly appreciates the deliberate, methodical and meticulous work of OOC and oil of 
its advisors. 

The decision to not implc:mc:nl lht: Plan is based in the incongruily oflhe Plan·s 
long-tenn na1urc and the very real potential short-tc:nn implications of the JEA ·s 
strnlegie planning process. As such, the Chair, Plan Administrator and JEA leadership 
believe the Plan would be best implemented, if ever, posl decision on the strategic 
direction of JEA as determined by the Board. 



Accordingly, the Board is expec:ted to recommend one of dlC following ftvc 
options as a strategic direction for JEA: 

J) Scenario#l: Status Quo Plan; 
2) Scenario #2: Traditional Utility Response Plan; 
3) Scenario #3: Community Ownership Plan; 
4) Scenario #4: Initial Public Offering (IPO) Plan; or. 
S) Scenario #S: Strategic Altcmative from 1TN 127-19. 

Should the Board choose Scenarios 3, 4. or S the Plan would be moot Crom a 
long-term incentive basis. Should tho Board choose Scenario l or 2, the Plan bas a 
more appropriate role in driving employee behavior to increase customer, community, 
aavimnmenud and uhimately financial valuo of JEA. 

Please accept Ibis letter as a ftnal decision on this matter until fiuther notice. 
As always. JEA, and specifically the Plan Administnttor, welcomes OOC input and 
advice on how to appropriately administer the Plan absent a full implementation wilb 
its employees. 

. Sincerely: 

-~· .. --.:__ 
H 

':. - . 

Aaron F. Zahn . 
Managing Ditector & Chief Executive Officer 

Cc: 
JEA Board of Directors 

( 

() 
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Attachment B 

SCHEDULE A 
lfEARI REDEMPTION PBICF. SCHEDULE 

TI1c Redemption Price shall increase by $100.00 per Perfonnanc:e Unit ror each Value 
Chaagc Percentage increase of J.00% in e.1tcess of the Challenge Value Targel and shall decrease 
by SO.SO per Perfonnance Unil for each Vllluc Change Percentage decrease or 1.00% b.:low ahe 
ThRshold Value Target. bul in no evenl llhall 1hc R.ccL:mption Price per Pcr(ormancc Unit be less 
than SO.OD. . 

for purposc=s or this Sclwdule A. lhe following delini:d terms shall nn."lln: 

. {a) .. Base )'earValue"meansS[AMOUNT).1 

(b) '"Cbullsngc Va)uc Turul!l" means [PERCENT].1 

(c) •-current Year Vplu!f· means. "im respect 10 each Performance Period. me sum or 
(i) .IEA ·s Net Position, as shown on JEA 's audit~ financial statements for such Performance 
Period, (ii) the aggregate consideration paid, distributed, credil~ orothenvi~ provi~ to the City 
of Jacksonville wbelhcr in cash or in-kind (excluding any public: 5"\•icc laxes or franchise: fees) 
during the twel\·e (ll)·monlh period prior to I~ end of chc Perfomumcc Period. and (iii) 1hc 
aggrcga1c considcratio11 (including refunds, rebates and distributions) paid. dislributc:d. credited or 
otherwise provided lo the customers of the JEA Group during the t\Velvc (12)·month period prior 
lo 1hc end of the: P«formance Period. For the a\."Oidanc:c: of doubr. fur purpoSc:S of calculating the 
amounlS in clauses (i). (ii) and liiil, any considc:r.ition and ch.1ngc in Net Position, as applicable. 
in coMection \\ilh die Rccnpi1alization c\cnt shall be t.1ken liuo account. 

C.d) .. Value Change Percentawf means a pc:rccntag.c: equal 10 the: Curr.ml Y"1 Value 
divided b) the B~ Yc:ar Vulu~. 

(c) u!hn;shold Value Twgcf' means [P~RCENT).' 

Any amounas paid. distribu1c:d. c:rcclited or otherwise pro\·jdcd in o fonn 01her than cash 
shall be valued at the value ascribed to them in ~documents go,·eming, or if none, lhen al their 
fair nwkct \•aJuc as de1ermined by the Administrator in its sole discretion. 

1 For tit.: firsr pa(onnance pencd. this 3111oun1 will be equal to the Cum:nt \'ear \'alut 111r liSClll year lO 19 as 
rcfJcc1cd on 1ht aucliled financial sweanenu "hen avnil:ible. 
rorthe f1l'SI perf11nn11RCC period. inscn l l~a 

> For lhc Rrs1 pcrfomumc:.: period, inscn 100,o. 
A-l 



Attnchment C 

value.Change Percentage Compared to the Challenge 
Value Target Percentage 

3SJJO% 

3Q.CIO% 
29.3196 

26.01" 

2s..oo% - ~4..c>n 
22.00% 20.23" .. 

21.15% 

20.oc>'Ki - - - 11.m - -,,,. 13.16'6 
1S.CJO% - - - -
10.00% ·' 

1.2'"" 

S.CX>96 - - - - - - - - -,- - -

O.Cl05 - .. . .. . -· . . ·-- --· 

I 
2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 

Ya!Ue Change" -Challenge vaiue Target 5 

Al value dwlJe percemaaes are based on orf&lnallv Issued audited Rnandat statements except for FY 2019. which Is based on 
preUmtnarv flnandal statemaa. The formula Is cunent Yeat value+ Base Year Value= varue Chanae Perantqe. . 
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B!!ly, Kyle 
. 

From: 
Sent: 
To: 
Cc 
SubJact: 
Attachments: 

Jones, Madricka L • Executive Staff Assistant <joneml@jea.com> 
Monday, November 18. 2019 2:46 PM 
Billy, Kyle 
HaU,Sherry 
I.attar from Board Chair April Green 
Letter from Board Chillr April Green.pdf 

EXl'ERNAL EMAIL: This email arfgfnated from a nan-COJ ernall address. Do not clJdc any Inks or open any attachments 
unless yau trust the se~et and know thl content Is safe. · 

Goad artemaan, 

Please see the attached letter from JEA Board of Directors Chair April Green. 

Kind reprds, 

Madricka Jones 
Executive Stuff Assistant to 

Aaron Zahn, Managing Oirec:tar/CEO and 
JEA Soard of Directors 
Direct: (904) 665·7784 

Mobile: (904) 502·1602 

Fax: (904) 665·4238 

JEA. 

Florida has a very broad Public Records Law. Virtually all wrillcn communications to or &om State and Local 
Officials and employees are pub1ic records available to the public and media upon request. Any email sent to or 
liom JEA 's system may be considered a public record and subject to disclosure under Florida's Public Records 
Laws. Any information deemed confidential and exempt fimn Florida's Public Records Laws should be clearly; 
marked. Under Florida law, e-mail addresses arc public records. If you do not \Yant your e.mail address released · 
in response to a public-records request, do not send electronic mail to this entity. Instead, contact JEA by phone 
or in writing. 
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21 We&t Church Stteot 

Jack~nville. F'IGriclO .32202·J139 

FROM: April Green. JEA Board Chair 
TO: Kyle S. Billy, Council AudilOI' 
CC: JEA Board, Jacksonville City Council 
Attachment: Aaron Zahn Letter 

RE: PUPs Already Planned for JEA Agenda on December 17 Meeting 

In regard to your memo dated today. November 18, 2019, we were already 
plinnins to address the indefinite poslpcmement or1he Long· Tenn Performance 
Unit Plan at the upcoming December 17, 2019 JEA Board meeting. As you 
know, it is noc uncommon to have one. instead of two, mccdnss oflhc JEA 
Board during the months o(Novcmber and December. This year, we are 
meeting on December l ?1h and as such we did not have a November meeting 
opponunily to formally postpOne the Plan. 

Moreover. as your memo slated. we announced to all employees and members 
ot the media last week that our CEO hod written to lhe City of Jacksonville's 
Oeneral Counsel that we indefinitely ,Postponed the implementation of the 
Pcrronnance Unic Plan. 

In specific. your memo addresses the value oftbc Pcrfonnance Units in the 
event of a decision for JEA lo be recapitalized. JEA CEO Aaron Zahn's 
November 12111 lccacr oddresscd that with the following stalements: 

"Should the Board choose Scenarios 3. 4, or S (Community Ownership 
Plu: Initial Public Offering (CPO) Plan: or, Strategic Alternative from 
ITN 127·19] the Plan would be moot from a long-tenn incentive basis. 
Should 1he Board choose Scenario 1 or l, the Plan has a more 
appropriate role in driving employee behavior to increase customer, 
community, environmental and ultimately financial vaJue of JEA." 

Again, our letter to the City said this decision was made based on the 
incongruity of 1he Plan•s long-term nature and the very real potential shon·tenn 
implications orlbe JEA•s suategic planning process. As our CEO stated. 
choosing Scenarios 3, 4, or S would make lhc Plans unnecessary. Therefore, we 

· believe the Plan would be best implemented, if ever, post decision on the 
strategic direction of JEA as detennined by the Board. Thanks so much for your 
concern and please don•t hcsin11e to conlac:t me direcdy with any ftanue 
concerns. 

Sincerely, 

April Green, JEA Board 

CJ 
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Rhode, Lynne C. (City of Jacksonville) 

From: 11$, ~ 

Sent: Thursday. Seotember 12 . .2019 ?:36 PM 
Rhode, Lynne C. (C ity of Jacksonville) To : 

Cc: 

Subj ect: 

Kendrick. Jonathan A. - VP & Chief Human Resources O;.f1cer 

Confidential · Feedback on PUPs Pia"! Docs 
,.... (), l ' .• , ,I "' !. ,.,, . 

::.1 . I\. r-'"\.' • \ 

Hi Lynne, 

1) The documen ts read very legalize. Typica lly there is a Plan documerit that is ve ry legal and formal in Oilturc 
(wh ich is appropr ia te ), however, the employee letter and an exhihit(s) would be highlights of interest with 

references to see the Plan doc. The exh ibit should include an example of the how the l.Jenefit is calculated: 

metrics, calculation and potential results . Referencing the Financial Statements is not appropriate. 

2) Th e Plan does not provide clea r calculation of how monies will grow 

3) r1 • . l '. I 8 

s. There is no Company investment . Usually when there is an investment from the employe e it is to 

ensure success and ovmership in the company. r. Undcrstana thert' 
arc Plans that have provision s to vest, but this is tvpically where there is an inve stm ent made by the company, 
not the employee. While there are typica lly penalties associated with certa in mv~strnc nts for 1:arly withclraw.:il , 
e.g., ti meframes to reta in the investment . I do believe that most investments tools have forfeiture rules, 
w hereby a person may receive a re fund, but not a return of your money at $0 (unless it is a stock and it 
crashes) . Employees who separak from the company v1hether for cause or voluntarily should have the right to 
a refund of their money o r if the value 1s less than their purchase, th,• decrecls~d vall1e. lncreJ$1.,d value can 

have the ca veat of ve~ting or re tention. 

Example : If an employee volun tarily or involuntilfily terminates, they will be refunded .100% of the value of thi• 

un its at the purchase price . They v1i ll not be eligi ble for any increase in the value. If the va lue has decreased, 

the person muv on ly receive the value of the units as of the termination date . 

1J ) Does this Plan comply w ith all appl icab le non-qualified IRS rules for government Deferred Com riensatron plans 

p lt · l.1il i I , 
) . 

: : { J ! J I) ; : \ 

. ' -~ ! .. 1 ") 
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Luster, Jllf R. • Executive Staff Assistant 

From: 
Sent: 
To: 

Rhode, Lynne C. (City of Jacksonville) 
Monday, December 9, 2019 3:57 PM 
Luster, Jill R - Executive Staff Assistant 

Subject: Fwd: JEA - Performance Unit Plan - Enrollment Material 

Begin forwarded message: 

From: "Kendrick, Jonathan A. -VP & Chief Human Resources Officer" <~-~ll!!JJ<1<{t)JE.q_~oru> 
Date: December 9, 2019 at 10:31:42 AM EST 
To: "Rhode, Lynne C. (City of Jacksonville)" <!J..!odlq~_o.lli!.l."f}.lltJ> 
Subject: FW: JEA - Performance Unit Plan - Enrollment Material 

FYI 

From: Malllis, Patricia L- Director, ErnployeeServices<11\!ltl1~!.@Jea . .;(im> 
Sent: MO'h'da¥~'N~v.ernb:ejr1,lft,:~l!).ll9''at~im:'M1:11 
To: Kendrick, Jonathan A. - VP & Chief Human Resources Officer <kemlia@i~!.!.!> 

.. 

Subject: FW: JEA - Performance Unit Plan - Enrollment Material 

Importance: High J:!,, ~ ""~~Vt~ -( 
. 1.,:0.s G)o1r<:~ ~ 'Q,L fD'::::.t-f'ON-C\ 

Jon, 

~/1 c.: h1 <:.?-Pt. I 
C {N1lt. a 1-rf I~ 1 ·~ft 

Would yni1 <;tlll Hkt~ for us to proceed to the plan for administration as discussed ldst we~k with Mass 
Mutu;:il RetireSmart online access as go-live In M.nrch 2020? We will comrnencc work with them nc>w 
and if we can start the irnplementatio11 proJec.:t sooner, we will du this. 

From: Scheetz, Michael <ri1sd11~e!t@n1<1!·Sll.!.Utu.1l.co1u> 

Sent: Monday, November 4, 2019 2:11 PM 
To: Maillis, Patricia L. - Director, Employee Services <W.i!.tl!!l~"i•!-t.l;i!!E> 
Subject: JEA - Performance Unit Plan· Enrollment Material 
Importance: High 

ll'.xten1al l~111ail · Ex1.:n.:is•: caution. IH > NUI ope11a!lad11111.·111~111 clid' link~ from u11knnw11 

senders or unexpected email.I 

Pat: 



From: 
To: 
Cc: 
Subject 
Date: 

Kvle. Gilli! A. - Manager Metlia Relations 
"Michael Munz" 
"Melissa Stone• 
statement for edits 
Wednesday, .Qt!cem~r41 20,1,9 ~:06:44 PM 

1< 

JEA received full authorization from the board for the development of a long term performance unit 
plan during its July 2019 board meeting, as noted is resolution# _____ . As previously stated, 

JEA management and the board requested the formal opinion of the state Attorney General on 

October 1 to ensure that no conflicts existed. JEA did not then, and still does not see any conflicts 
' with the manner in whichthe plan was developed. As a reminder, the plan was cancelled by CEO 

Aaron Zahn prior to the requested opinion on November 13, when it was determined during 

discussions with legal counsel to be conflicting with the boards ongoing consideration of strategic 

alternatives and the related ITN process. The plan is scheduled to be rescinded during the Monday, 

December 9 board meeting. 
Gina Kyle, MBA. 

Manager, Media Relations 

Direct: (904) 665-7974 

Mobile: (904) 305-0502 

Media: (904) 665-5500 

Media: media@jea.com 





 



Transcript from July 23, 2019 Board Meeting re PUP 

[2:40:51] Green: Next we have the total compensation employee benefits review by chair miss 
Johnson. 

Johnson: Thank you madam chair and you’re absolutely right I feel like getting to this section is 
kind of we’ve moved the boulder right, certainly addressing you again after having gone through 
and worked with management to develop the program that’s again in line with our strategy 
guiding principles and working with third party consultant Towers Watson, I’m actually just so 
everything can be transparent and clear I’m going to turn it over to Mr. Wanamaker to just kind 
of take us through the specifics of the performance unit program and certainly the long-term 
performance plan that Chair Howard wanted, or excuse me, that Board Member Howard wanted 
to get into so 

[2:41:47] Man to Wanamaker’s left: Actually I’m going since I popped up Adam chair, members 
of the board over the last several months as Mr. Howard referred to we’ve looked at total 
compensation going back to January and even beyond and you have us some tasks to do to 
develop that program and we have done so looking at base salary, looking at short-term 
incentives. The first few slides, remind you of the core competencies that we helped to develop 
that and the primary one has worked together to elevate the entire team total compensation is a 
key driver in that effort so to elevate the entire team we had these four principles obviously 
ensure that our compensation philosophies aligned with our guiding principles to encourage that 
long-term culture of value creation and to establish the formal comp policy to align our behavior 
to the four core measures the CCF, and finally make sure it promotes collaboration to drive the 
vision and mission of JEA so employee incentives should drive value and team work. As referred 
to previously in January you made a resolution or adopted a change to the board policy manual 
to address the comp program to, to direct us to come in line with a 50 percent of the market and 
also a focus on long term incentives so we did a lot of that work and have now arrived at the long 
term incentive in June you directed us to develop program and that’s highlighted at the bottom of 
that slide is the final component of the program so as we research the feasibility of long term 
incentives we discovered several, several things and it became apparent there was no definitive 
answer in Florida law regarding long term incentives for government entities so rather than 
become mired in discussions regarding whether something qualifies as compensation or not 
whether it’s subject to collective bargaining or not, we simply designed a program that’s an 
employee benefit as opposed to a compensation program and it’s provides employees an 
opportunity to purchase performance units and participate in the future growth of JEA. They will 
directly add value to JEA obviously as employees and in purchasing these performance units and 
at this point I will turn it over to Mr. Wanamaker to explain how the performance units work. 

[2:44:03] Wanamaker: So what we’re proposing is the adoption of a performance unit plan 
which would be a new benefit program that will enable employees to participate in both the 
upside and the downside as the business changes so employees will be eligible to purchase 
performance units for ten dollars per unit and the units will increase or decrease in value based 



on the financial performance of JEA over a 3 year period. Employees would be required to 
remain employed through the end of that performance period to receive any benefit from any of  
(someone coughs and I can’t decipher what is said). The first performance period would by fiscal 
years 2020 to 2022 and it’s recommended that 30,000 performance units be made available for 
purchase. In your packet you’ll find a full summary of the details in this program but I wanted to 
walk through the board, but walk the board through some of the mechanics of how this would 
work, this first performance period so the performance units would increase or decrease in value 
based upon the perform, the financial 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 period, for the first performance period, this 
three-year period employees would need to increase the value of JEA by at least 300 million 
dollars before they would receive any benefit so between now and 2022 they’d have to exceed 
300 million dollars at increased value. If they increase value by more than that 300 million, they 
would be eligible to receive 10% of the value that’s generated above 300 million so for example, 
if employees increased the value of JEA by 600 million dollars would represent a substantial 
increase of over 20% in the value of JEA over that 3 year period these performance units would 
be eligible for 5% of the 600 million dollars in value that was created. This would equal 30 
million dollars or an average of about 10 million dollars per year over that performance period. 
To put that in perspective it represents a little more than 6% 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 and employees would experience a loss at 
the end of the performance period. In the event that the employees increase the value of JEA but 
it does not exceed the 300 million, then they would receive no gain or loss and would simply 
receive their money back at the end of the performance period. There’s a resolution on this item 
so I’ll turn it over to Ms. Rhode read that now. 

[2:47:18]: Rhode: Madam Chair, (Yes) This is resolution 2019-10 a resolution approving long 
term performance unit plan and related documentation and authorizing the CEO to take any and 
all action to pursue the implementation of such plan and related documentation whereas in 
accordance with board policy 2.7 the compensation committee directed JEA management in 
January 2019 to develop a compensation policy to align with talent market and guiding 
principles. JEA management presented to the Compensation committee and the conferencing 
compensation committee approved in June 2019 the framework for compensation plan including 
a long term incentive plan whereas at its June 2019 board meeting the board approved the 
framework of JEA’s long-term compensation plan and authorized JEA management to develop 
the plan and present it to the board at the July 2019 board meeting for final approval whereas the 
board believes that it is in the best interest of JEA to adopt a long-term performance unit plan in 
connection with annual performance reviews and general operation of JEA and whereas the 
board has reviewed the summary of the terms and conditions of the long-term performance unit 
plan which summary is attached hereto is exhibit 1 the long-term performance plan summary be 
it resolved by the board that number 1 the chief executive officer and managing director of the 
CEO or his designee shall have the authority to implement a long term perform, performance 



unit plan on the terms and conditions set forth on the long term performance plan summary 
execute with each actively employed eligible full-time employee any full-time JEA employee as 
otherwise recommended by the CEO and approved by the administrator of the long-term 
performance unit plan and each actively employed eligible full-time attorney from the office of 
the general counsel the City of Jacksonville whose dedicated exclusively JEA an agreement 
under the long-term performance unit plan in consultation with the Office of General Counsel 
make technical and clerical amendments to the long-term performance unit plan and/or the form 
long term performance agreement all of which do not increase the financial obligations or 
liability of JEA under the long-term performance unit plan and/or the form long-term 
performance agreement and take or cause to be taken any and all action and to prepare, execute, 
and deliver or cause to be prepared executed and delivered  any and all documents that the CEO 
or his designee deems necessary or advisable to carry out the intent of this resolution number 2 
the chair of the compensation committee of the board be and hereby is appointed as the 
administrator of the long-term performance unit plan with full power and authority to administer 
the long-term performance unit plan in accordance with the terms there with 3 the 2019 
redemption price schedule under the long-term performance unit plan for the performance units 
to be purchased by participants in January 2020 attached hereto as exhibit 2 is hereby approved 
number 4 this resolution shall be effective immediately upon its adoption. 

[2:50:41] Green: (I think) John thank you so much for coming in and picking up the ball and 
jumping right in and bringing us here today and thank you Board Member Johnson for all the 
work that you’ve done sharing the compensation committee. Can I get a motion to approve 
resolution 2019-10 

Johnson: Motion 

Guy to Zahn’s Right: 2nd the motion 

Green: Any discussion? 

Silence then laughter.  

Green: is this your last board meeting? 

[2:51:36] A. Howard: Yes, this is my last Board meeting. So what happens if JEA shrinks? 
Scenario 3 is not successful and the value of the enterprise shrinks it’s worthless are we under 
water? 

[2:51:48] Wanamaker: So to the extent that the value of JEA decreases as it shrinks employees 
would experience a loss on their purchase of these performance units and so I mean they would, 
they would decline in value. 

A. Howard: and they’re not tradable right? It doesn’t say that but you can’t transfer. Non-
transferable. 



Wanamaker: Yes, that’s correct. 

A. Howard: What happens on termination of employment for any reason? 

[2L52:20] Wanamaker: So if it’s a termination and I want to make sure I’m speaking correctly so 
look at it miss Rhode on this, if it’s a termination with cause, they would lose those performance 
units. To the extent that it is without cause there’s a different provision for that but I don’t, can 
you refresh me on that. 

[2:52:43] Rhode: Yes, 

A. Howard: It’s in the summary, do they go back to the pool? 

[2:52:48] Wanamaker: If they’re terminated with cause?  

A. Howard: It doesn’t say, it just says involuntary termination but it doesn’t say what happens to 
the units. If they don’t get paid out because they’re vested, do they go back into the pool is my 
question, I think they must. 

[2:53:03] Rhode: I believe so. 

Wanamaker: Yes, they would. 

Zahn: They’d go back to the company. 

Wanamaker: Right, are you asking if they’d be eligible to purchase somebody else? 

A. Howard: Yes, yes 

Wanamaker: Yeah, no that’s right 

A. Howard: follow up to my non-transferrable question. 

Wanamaker: Correct, correct yes. 

A. Howard: Okay, I think I understand how it works and then there’s accelerated vesting upon a 
recapitalization of that? 

Wanamaker: Correct. 

A. Howard: Also, where it said there were a hundred thousand units, is it 30 thousand per 
performance period? 

Wanamaker: So the plan document contemplates a program however the 30 thousand is all that 
would be authorized under the current fiscal year performance period. 

A. Howard: Ok so there might be subsequent periods where the courts authorized 400 thousand 
issue another 10, 15. 



Wanamaker: Correct. 

Zahn: The idea is that this, you know, absent of the conversation of today this is really a 
continuation of the conversation the board of directors has been having since January of 2019 
and so it’s a follow up presenting a plan that would effectively live in perpetuity on an annual 
basis just as other plans. 

A. Howard: And I assume that this has been passed over to OGC, I know we’ve got some legal 
constraints over statutory plans. 

Rhode: Yes, sir. 

A. Howard: Thank you Madam Chair. 

[2:54:31] Flanagan: Ryan, could you walk us through how at a macro level, the valuation will 
occur? 

Wanamaker: Yes, so there will be a threshold that’s set at the end of the fiscal year based on our 
audited financial results, there will be a formula that’s laid out in the program that is a 
combination of the net position of JEA from the balance sheet, the total of any city contribution 
over the last 12 months as well any distribution to customers over the last 12 months and so that 
will be kind of be that, that floor if you will that’s indicated by the red bar there that forecasted 
value from there there’ll be a challenge target that’s set above that and that’s the 300 million 
dollars that I reference in the presentation and at the end of the performance period we would do 
the same calculation with the same audited financial results to determine that value at the end of 
that performance period. 

Zahn: To be very clear, none of the metrics utilized are subjective, they’re all audited financial 
numbers that can be verified by an independent auditor. 

Flanagan: If I can ask a follow up, are there any implications of scenario 3 as passed today and 
how that interacts with this plan? 

Wanamaker: So the only implication and Mr. Howard referenced it, would be that if there is a 
transaction, recapitalization event, the performance period would end at the closing of that 
recapitalization event so you would perform that calculation at that time. 

Green: Any further discussion 

Howard: it has the salutary effects of a retention program during this time of uncertainty. 

Zahn: Sure. 

Green: All in favor of resolution of 2019-10 signify by saying aye. 

Collective room: Aye. 



Green: Those not in favor do the same. 

Green: So moved. 
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