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EXAMINA TJON 

BY MR. GRANAT: 

Q Good morning. 

A Good morning. 
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MR. MULLEN: Good morning, Scan. A rouple of 

preliminaries for the record because I think we 

ended wilh some discussion of text messages and -

lhat I provided lhose to yo11. We were able to 

process lhem and provided them to your office last 

night. And I think that is - I know that is all 

of the text messages that Aaron bas oa his pbooe. 

So I lhinlc we have made lhat production. I 

wanted to make SW'C that we have that and put it on 

lhera:ord. 

You did receive it? 

MR. GRANAT: I did. 

MR. MUI.LEN: All right 

I also wanted to note that obviously Mr. Z.abn 

has asked - excuse me, has answeml questions 
about all the documents you've put in livnt of him. 

Most or the doauoents were not provided to m ahead 

or time, llDd I know that you did provide some, but 

with respect to the ones that Mr. Zahn did not have 

an opportunity to review bef01e, it seems to me 

lhat's a bit out or sync wilh the spirit oftbe 

1 (Pages 277 to 280) 
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Gamty rights statement when: Item Number I docs 

Sily "You have the right to be infonncd of the 

allegations involved." unquote. And Mr. Zahn has 

given full and fonhright testimony and will 

continue to do so today with the caveat that he has 

not had the opportunity to review some documents 

ahead of time. 

Ironically, perhaps, I have noticed that all 

or nearly all the documents thal were shown 

yesterday and were used as exhibits happened to be 

part of a public records request that I made on 

January I 0 of 2020, 12 days ago now, for which 

we've received very little response. 

I understand thal then: wen: many iterm 

requested. lfwe had received those pursuant to 

our PRR. we would have had thal opponunity lo 

review them ahead of lime. 

In any event, Mr. Zahn is here to conclude the 

interview today and move forward. 

MR. GRANAT: Okay. 

BY MR. GRANAT: 

Q Mr. Zahn, having heard your attorney say thal, 

having a chance to reflect on yesterday and having seen 

any docUllll.'1115 that you Sily you hadn't had a chance to 

sec before, is there anything you wanl to clarify about 
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questions about the documents? 

A No. 

Q Would you look in Exhibit 7, the Diamond 

hearing notebook, Page 640? 

MR. MULLEN: Do you know what ~b that is, 

Scan? 

It's all right. I found it. It's Tab 46. 

BY MR. GRANAT: 

Q Actually, if you look at Page 642, it's all a 

big email siring. Bui I want to ask you :about the anail 

on Page 642 dated Friday, August 23rd, 2019. It's from 

Jessica Lutrin to Ryan WaMemacher. 

Would you just n:ad th:it anail? 

A Okay. 

Q You sec where Jessica Lullin informs Ryan 

Wannemacherthat she spoke to Michael Kirwan at Foley, 

and based on his calculations the PUP fonnula is 

spitting out much larger numbers than we anticipated? 

A That's what the email Silys. 

Q That's what it says. 

Were you aware of that? 

A No. 

Q Did Ryan Wanncmachcr ever let you know he hnd 

that conversation? 

A No. 
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Q Would you h:ive expected the CFO to let you 

know that lhere was perhaps :i problem with the PUP 

fonnula? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

A I don't know if this means there's a problan 

to the fonnula or the attorneys were miSC11lculating. I 

have no idea whal lhis email means. I wasn't part of 

lhe conversation. 

Q Okay. And so on August 23rd, she continues 

and says, "Do you have any PUP fonnula calculations that 

you can sh:irc with us? II would be helpful to see your 

calculations, even if roui:h. so that wc can reconcile 

the calculations to the fonnula :ind ndjust the fonnula 

and the PUP, if necessary." 

Do you know if Mr. W3MClllaChcr ever produced 

any PUP calculations? 

A Not to my knowledge. 

Q So do you know whether or how the situation 

was resolved as far as this is concerned? 

A Post July 23rd, again, I relied on my chief 

administrative officer, my chief fillllllcial officc:r, my 

president and chief opcratini: officer, my vice president 

of HR, the OGC and all counsel that continued lhe 
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diligence that we talked at length about yc:stcrday. 

Q Okay. I just wanted to know if you were aware 

of that. 

A I was not awan: of this one. 

Q Okay. Thank you. 

Did you have something called an executive 

leadership team? 

A No, but I had my direct reports. 

Q So who were your direct reports'! 

A Ryan WaMemachcr, Herschel Vinyard, Melissa 

Dykes, and ultimately Shawn Eads. 

Q Okay. 

A And La'Trece Bartley. 

Q Wen: they all part of the senior leadership 

team as well? 

A Yes. 

Q Okay. But lhey were your direct reports. You 

didn't refer to that as an executive leadership team? 

A No. 

Q Was there a restricted computer drive or 

restricted computer file that only you and your direct 

reports had access to? 

A So there was ii file on the G-DRJVE. I don't 

know if it would be only us, but I would imagine - I 

don'I know who controlled - IT controlled the access. 
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l I don't n:mcmbcr the name: of the file. Actually, I l A We gave it back immediately •• I gave it lo 

2 think it probably was called executive team, correct 2 Jake Peek inuncdiatc\y upon December 18th, and he 

3 Q II w.as a folder within the G-DRIVE? 3 returned it to JEA. 

4 A Yeah. 4 Q II was returned to JEA? 

5 Q Bui you don't know if lhcrc was limited access 5 A Ycnh. 

6 or not? 6 MR. PEEK: It was. 

7 A No. Actually, I didn't control access to the 7 MR. GRANAT: Okay. BCCllusc- well, the 

e to the G-DRIVE folders. 8 public records pf.'fSOn says that they don't have it, 

9 Q Did you ever ask for limited access to be put 9 but-

10 on the folder? 10 MR. PEEK: Scan, my paralegal coordinated 

ll A So I asked that we have the approprintc access ll handing it over. I'm happy to get the name of who 

12 for SLT and other folders so - but I didn't control 12 she g11ve it lo and -

13 any - who had the ncccss. 13 MR. GRANAT: Okay. That's fine. We'll work 

14 Q So what wilS kept in the executive team folder'? 14 ii out. Sounds like that they have it over there 

15 A So there was - I believe there would be a 15 and they need to track it down. Just w11ntcd -

16 folder for all the different - just worlcing docwncnts 16 THE WITNESS: Part of my contruct said return 

17 that people would use. Each individual would have their 17 1111 property immediately and I did. 

18 own folder. I know there's a team docs folder that 18 BY MR. GRANAT: 

19 would have different PowcrPoints and presentations and 19 Q And you've done that. Okay. 

20 things like that. 20 Now, it's been reported that you frl:qucntly 

21 Q Did you work off of the G·DRIVE? 21 used nn iPnd -

22 A Yeah. 22 A Yes. 

23 Q Okay. Was there - was there any other drive 23 Q - for work? 

24 on the JEA syslcrn that you would use or save information 24 Was that your own perso1111I iPad? 

25 to? 25 A CorTCct. 
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l A Yes. There's an SLT folder. l Q Did you save lilcs ond JEA work product to 

2 Q Within the G-DRJVE? 2 your iPad? 

3 A Yeah. 3 A No. Wh;it I would do is, I would toke moslly 

4 Q Okay. 4 personal notes on my iPad. To Ille: e111en1 I was PSkcd 10 

5 A I think It's the G·DRIVE. Aaain. I think ii 5 provide comment 10 11 PowerPoinl, I would PDF the 

6 would be called the G·DRIVE. And then there would 11lso 6 PowcrPoint and then I would make comments on the - oo 

7 be a drive that directors and managers would use to 7 the iP;id in 11 PDF fo1T1111t, and then rcscnd it to 1he 

e communicate information, and they would c:xh have their e person that WllS l!Skini: for comments. 

9 own individual folders , And so if I was working with 9 But I wouldn't save·· I wouldn'I octually 

10 communicalions on a prcscntalion for something with, you 10 save, you know, work product on my iP11d. Docs 1h11t 11111kc 

11 lmow, David Goldberg. I'd work - I'd save something 10 11 5CllSC? 

12 D:wid Goldberg's file, or if, you know, Juh Crawford, 12 Q It docs. And we requesled any documents 1h111 

13 rates and plaMing bad - was doing somcthin& around 13 you might slill have, ond you've produced -

14 rates nnd asked for some input, I would save it b11ck to 14 A A lot. 

15 her file. 15 Q - 11 number of them. 

16 Q Is lh111 all on the G·DRIVE, though? 16 A Yeah. 

17 A Oh, yeah_ 17 Q Is 1h11t cvctythini: that you can lind that you 

18 Q So there \11asn't another lettered drive, an F 18 S1ill have? 

19 driveorC- 19 A We'n: still workini: throui:h i:oi~ throui:h 1111 

20 A Not to my knowledge. 20 the - nil documcnts lllld -

21 Q Okay. And did you ever save documents or work 21 Q Ok11y. And the production ycstcnby was some 

22 product to your actual C drive, the hard drive of your 22 tc:11t messages? 

23 computer? 23 A Uh·hub. 

• 24 A Yes. 24 Q Okay. And those - were those from your 

25 Q Where is your JEA· issued faptop? 25 iPhonc? 
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A Yes. 

Q Okay. Because I'm not able lo access lhose, 

and it's probably just because I don't know how lo 

access lhem. Bui approximately how many text messages 

was it lhal you provided yesterday? 

MR. MULLEN: I can testify. I lhink ii was 

about 20 roughly. 

BY MR. GRANAT: 

Q Okay. And were lhose all messages lhat were 

sent wilhin the last 30 days? 

A Yeah. 

Q Olcay. 

A And by the way, for the rccortl, once I 

realized lhe selling, I changed lhe setting back. 

Q So you - so when did you do that! 

A When he asked for the text messages and I 

staned looking lhmugh my phone for texl messages and 

noticed the issue, I tned to figure out why there was 

an issue and went in and started figuring out •• 

Q So are you saying that you looked in your -

you said you had a rather new iPhone 11 . 

A Yeah. 

Q And when you looked in it you saw that it was 

actually sci lo delete texts after 30 days? 

A There's a 30-day setting and so I -

Page 2 ~0 

Q And that was clicked and checked? 

A Not checked or clicked. It was just - that's 

how it was, and so I looked at it And I'm not aware of 

that type of setting, but ... 

Q Do you still have your old iPhone, the iPhone 

IO? 

A I thinlc I turned it back in as part of the 

upgrade. 

Q Well, I know sometimes you can upgrade without 

tuming it back in. 

A No. 

Q Do you know whether you kept it or not? 

A No, I think I !urned it back in. 

Q Are your text mt.-ssages - is your iPhonc 

linked lo your iPad? 

A I don't know. 

Q Have you checked your iPad to sec whether your 

text messages -

A I can check. 

Q - might still be on your iPad? 

A Sure. 

Q Would you plf.."aSc do that? 

A Yeah. 

Q I'd also ask that you check your iCloud for 

evidence - or for those older text messages because -
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A I don't know how to do lhat, but I'll try. 

Q Okay. 

A I'll ask somebody for advice on how to do 

lhal. 

Q Okay. And I'm sure that we could provide 

assistance from JEA if you need help wilh that -

A Again-

Q ·- as well. 

A - most - you \cnow, I did not try to conduct 

any JEA business on JEA - on text message. Any JEA 

business that I normally conducted would be on GmupMc 

which we coordinated lhmugh OGC lo retain those files. 

Q Right But I do believe there are some 

busincss•related texts, and to the extent that they were 

made, they're public rccortls. So we'd like a good 

elTonmade-

A Oh, absolutely. 

Q - lo retrieve those. Okay. 

The copy - I showed you a copy of - I don't 

remember what exhibit it was, but it was a list - it 

was a series of texts between you and Mike Hightower. 

Do you rccall that? 

A Can you point me to the exhibit, what munbcr 

it was? 

Q It would have been one of the later exhibits. 
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MR. POWELL: It was the last exhibit of the 

dny, 28. 

THE WITNESS: Olcay. 

BY MR. GRANAT: 

Q Do you still have this text, do you know? 

A I don't know. 

Q All right Well -

A But I mean, we have it here. 

Q Right. I mean the actual text -

A Yeah, I don't. 

Q - on your phone. 

Do you know what the date of this text was, 

when this would have been sent? 

A So I recall it being around Christmas. 

Q Of? 
A Of'l7- l'msorry. Of'18. 

Q Of2018? 

A Correct. 

Q Okay. And you don't know whether you still 

have this text? 

A No. 

Q Can you check because we'd like it if you do 

have a copy of the actual text? 

If you would- if! could ask you to look at 

Exhibit 12, which is your letter to Jason Gabriel dated 
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November 121h.2019. 

A Ok;iy. 

Q And the gist of this letter is your 

announcement that the PUP is going to be put on hold -

A Andkilled. 

Q - indefmitely? 

A Andkilled. 
Q Why is the letter addressed to Jason Gabriel'! 

A So I talked to the Chair as well as - so I 

talked to April Green as the Chair and I talked lo 

Camille Lee-Johnson, and this is a direct resuh of the 

November Sth, you know, call it outpul and then a series 

of discussions with Jason. And it was detcnnined to be 

appropriate. I copied - and I copied all lhe board of 

directors on this letter as well. 

Q Ok;iy. So you've - why wouldn't the 

announcemcnl that the PUP was goinii 10 be killed be 

written and addressed to the board as opposed 10 

Jason Gabriel? 

A It was cc'd to the board and it was discussed 

with the board - and ii was discussed with Jason thal 

this would be the appropriate path to do it, and then 

that's how we did ii. And then what we talked about 

with April Green was that she would bring it up as a -

at the next available board meeting to actually take 
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fonnal board action because lhey had lhc aulhority to do 

it. 
Q I mean, was lhis November 12th letter a 

n:sponse 10 Jason based on your Novc:mbcr Sib 

conVCISillion? 

A No. It was - so, again, the November Sth 

convosation, I was only there for a pan of it. 1bcn I 

got a download afterwards. Then 1 called Jason, said, 

hey, look, it sounds like, you know, OGC has some, you 

know, outstanding legal questions. And he said yes, 

then: are. And I said, in lhat case, then let's be done 

with this. 

And so he and I talked about, well, what would 

be the best way to fonnalize the intent to be done with 

the pllUl, and so this is it. 

Q Okay. And you said you weren't lhcre for lhe 

whole meeting but got a download. 

A Uh·huh. 

Q Whal do you mean by that? 

A The download I got was from Herschel Vinyard 

and Lyrulc Rhode that basically there was no resolution 

as to whether there was a path foiward or not, and -

and that's when I said, well, you know what, let me just 

call Jason and get his two cents. 

And he kind of said, well, look, there's still 
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a lot of outstllndini: questions ond still a lol of 

analysis. 

And I s:iid, well, you know, fason, we're now 

four or five months inco this, and if that's - if where 

we arc is that there's so many outs1:indini: questions and 

we've hnd special counsel looking al this and we have AG 

looking DI this, I s:aid, lhcn let's just be done with 

it. And I said, it's not material 

And as 1- as I mentioned yesterday, you 

know, I stancd to realize the very real impact that 

Scenarios 3, 4, ond S mii:ht have on the performance unit 

plan and so decided lo kill it, which is why the 

second-to-last paraj,'Tllph ~ys, you know -

Q Right. But a loni:•tcrm incentive phm was 

impon;int to you to be included as pan of the comp lhcn 

for JEA; com:cl? 

A Corm;t 

Q And so on November 12th, you mndc a decision 

to scrap the long-term incentive plan bcc:lusc you were 

pursui111: S=iario J, the privatization; is th:ll rii:ht? 

MR. MULLEN. Ohjcct to the fonn of the 

question. 

A I made a decision lmcd upon i:ood advice from 

counsel and advice from advisers and discussion with the 

Chair of my board and the Chair of my comp committee and 
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decided ii was in the best interest lo just be done with 

it. 
Q So on the sa:ond page of your letter, you list 

the scenarios - the strategic scenarios that are 
available to JEA. And we talked about this yesterday, 

but I just want to clarify, bcc;iusc you have five 

scenarios listed -

A Yeah. 

Q - but would you agree that Scenario 3, as 

we've been talking about yesterday, really encompasses 

Numbers 3, 4, and S -

A Yes. 
Q •• right? 

A Well, we further ref med oul of the July 

meeting to kind of break out the Scenario 3 and 4 
because lhey wc:rc - those scenarios were scenarios that 

would not be - you could no11ic1 the infonnation 

through an ITN process. You had to investigate them in 

a different m.1Mcr. 

Q But for purposes of our discussion yesterday, 

Scenario 3 encompassed all three, Numbers 3, 4, and S, 

the privatization -

A Yeah. 

Q -right? 

A Yeah. 
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Q Okay. And you referenced a minule ago the 

second-to-last paragraph. It says, "Should the board 

chose Scenarios 3, 4, or S, a plan would be moot from a 

long-term incentive basis." 

A Correct 

Q So what you're saying there is should the 

board chose one of the privatization paths -

A Yeah. 

Q - the PUP plan would be moot? 

A For inccntivizing employees from a long·tcnn 

behavior perspective. The idea of the long-term 

incentive plan was to drive long-term behaviors and 
so •• 

Q Now, shouldn't you have known that on 

July 23rd when the PUP plan was put before the board? 

MR. MULLEN: Object10 the fonn of the 

question. 

A I don't know. 

Q I mean, shouldn't diligence have been done by 

you and your team and your CFO on running numbers on 

seeing what would happen based on different scenarios 

!hat you were asking the board to consider before you 

presented the PUP to the board for passage? 

A I guess that's kind of the same question back 

to OGC about the Jetter that they signed on July 22nd 
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!hat says, hey, we authoriud this all, but we want 10 

do more diligence. I mean, we did - you know, we got 

the approval - because al the June board mcc1ing, the 

board said - gave us a direction to come back with 11 

formal plan in July. That's pan of the minutes of the 

June board mce1ing. 

In July we came back with a fonnal plan. Were 

there a lot of checks thal had to - checks and balances 

that still needed to be completed? Absoluiely, and 

1hat's citactly what we did. 

Q Why not do all those checks and bal:inccs 

before you asked the board to pass ii? 

A Same reason llS I mentioned - you know, the 

board passed sii,'lling a S 70.plus million long-lerm lease 

with !he Ryan company before having a fonnal lease. 

They had a fonn of a lease that they approved. 

The board passes a lot of direction tha1 is 

policy relalcd and then relics on management to either 

implement ii, or if !hey see a problem, come back to the 

board and say, here's an issue. That's nonnal 

business -

Q Well

A -course. 

Q - I'm just asking you, as the CEO, iflhere 

was so many outstanding questions about the PUP, why did 
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you chose to not have those resolved and know the 

answers to those before you presented the PUP to the 

board? 

A Part of ii is 1 received direction from the 

board in June to bring !hem back a plan to be approved 

in July. 

Q The board was pushing this to go forward? 

A I didn't say that I said I had that 

direction. But at the end of the day I also knew that, 

you know - that therc's no reason why you can't 

continue to do diligence and if you sec an issue, bring 

it back. That happens all the time in business. 

CEOs will, you know, bring materials in front 

of a board, say, you know, herc's some options, here's 

the direction I would like lo head. The board will say 

we authorize you to take such steps as necessaty to 

implement, and if through lhe course ofimplementllion 

or further diligence you lind something, you go back and 

say, you know, we found something. 

Q Did you appreciate a difference in the way 

business is conducted in the private sector and in the 

way that business is conducted as a public entity? 

A There are a myriad of differences, sure. But 

I don't think that this specific policy issue is one 

that would have any difference in how you would conduct 
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yourself. I think, you know, you're making policy 

decisions. That's neither right nor wrong. That's just 

policy decisions. 

Q The w11y that the PUP was passed after you 

did - after July 23rd, after you completed whatever 

diligence !hat you decided had to be completed, you 

could initiate the PUP plan and issue - and issue PUP 

units without going back to the board; com:ct? 

A No, I could not. 

MR. MULLEN: Object to the form of the 

question. 

THE WITNESS: No, I could not. The plan 

administrator was the delegated board member that 

actually administL't'Cd the plan. 

BY MR. GRANAT: 

Q Without going back to the full board? 

A That's what the board 11uthorized through their 

resolution was to delegate that authority to the plan 

administrator. 

Q And so knowing there were 11 lot of questions, 

11 lot more diligence to be done, you presented the PUP 

to the board. It was passed, and from !hat point you 

were oble to initiate the PUP with the compensation 

Chair? 

A It's no different than the pension bill which 

6 (Pages 297 to 300) 

c287dc59-0abb-4bd0-Bac3-0d6f80a46a7c 



• 

• 

• 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Page 301 

required a whole lot of diligence and worlc with City 

Council in order to get that approved or - and OGC or 

the retention plans which nccdcd to be collectively 

bargained. 

I 11lClll, yeah, I appn:cinte your line of 

questioning, but there's, you know, a lot of things the 

board would pass that you have to complete 11 thorough 

set of analyses and diligence before you CVt.'r move 

forward. And then as a CEO, if that analysis and 

diligence with your appropriate consultants and advisers 

says that you have a difference of kind of what you 

thought the intent was, you can either kill it or you 

can go back to the board. So I don't know what the 

issue is there. 

Q Well, but you didn't answer my question. And 

my question is, did you know then: was a lot of 

questions and a lot of diligence to still be done on the 

PUP, and knowing that, prcscnc it to the board, which 

they passed. and then all you would need to do to 

initinte the PUP is to work with the coqicnsation Chair? 

MR. MULLEN: For the n:cord, Mr. Zahn did 

answer your previous question. Now you've stated 11 

new question. 

A That's exactly how the resolution read, so 

yes, that the board approved. 
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And I'd refer you to Resolution 2019-IOwhich 

lays th<lt all out in very clear and concise language 

that the board reviewed and ultimately VOied on. 

MR. POWELL: Do you need it? 

MR. GRANAT: I want to refer to it. I think 

it's in bcrc. 

BY MR. GRANAT: 

Q I'm going to ask you to look in Exhibit 7, the 

Diamond materials. In Tab S, Page 344. 

A Okay. 

Q This is the July 22nd memo that Jason Gabriel 

wrote. 
A Sure. 

Q Didn't you personally request that 

Jason Gabriel write this memo? 

A No, I did not personally request that be write 

this memo. I personally requested that any actions that 

wen: going to be taken on July 23rd by the board 

contemplated - whether that was implementation of 

Scenario 2, that I wanted to m;ikc sure OGC had done a 

thorough and full review so that all the appropriate 

authorities were in place. 

And I understood the gravity of the July 23rd 

meeting, and so absolutely wanted to make sure that 

Jason and Lawsikia and anybody who needed to review it 
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at OGC h<ld hild the opportunity. And so this exact memo 

was the worlc product that they chose to produce. 

Q And so your testimony is you didn't request 

this memo from Jason? 

A I requested written authorization to proceed. 

Q And didn't - did you direct Herschel Vinyard 

to go and retrieve this memo and bring it to you? 

A Herschel Vinyard is my chief adminisntive 

officer and oversees all legal clements so he was the 

person that would handle th<lt issue. 

Q But did you ask Herschel to go get lhis memo 

from Jason Gabriel for you prior to July 23rd? 

MR. MULLEN: Object to the fonn of the 

question. 

A Not in a direct - I just said, look, I 

need -1 need - I need written authorization - it's 

completely appropriate to m;ikc sure th<lt yoLU general 

counsel signs off on anything wt you're going to 

present to your board and osk for them to vote on. 

A great example of that would be Vogtlc where 

apparently we never had the proper - the CEO at lhc 

time never h<ld the proper authority to move forward. 

Q So I'm just asking -- let me ask this. 

Did Herschel Vinyard hand you or produce to 

you this memo? 
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A It would be either Herschel or Lynne that 

would have given me this. 

Q And when we soy "this," it's Exhibit 344. 

A Yeah. 

Q Were you provided this from either HC1'5Chel or 

Lynne before July 23rd, 2019? 

A Not that I'm aware of. 22nd, 2019? 

Q Did you get this memo, 344, and read it before 

the board meeting on July 23rd? 

A I wos provided it on July 22nd. 

Q And did you read it on July 22nd? 

A Yeah. 

Again, this is not related just to PUPs. It's 

related to the ITN. It's related to the employment 

agreements. It wos related to a lot of things. It was 

related to 1111 the actions that the board wos 

contemplating including implcmcnllltion of Scenario 2. 

Q You were pul on odministrativc leave on 

December 17th, I believe. Since that time - let me osk 

this. 
You know that the hoard charged OGC with an 

investigation -

A ldo. 

Q -right? 

Are you aware of the nomcs of any of the 
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l people that we've interviewed? • 2 A I guess you've interviewed the senior 
3 le:idcrship tcrun members. 

4 Q Well, I'm asking, do you know for a foci who 

5 we've interviewed so f1111 Do you know of 11nyone that 

6 you know we've interviewed? 

7 MR. MULLEN: I'll instruct the witness to 

8 11nswer only to the extent he has know ledge that has 
9 not come from an 11nomcy - his attorney. 

10 So if you c:in answer that question without 

ll referring to infonnntion that you've learned only 

12 from your nuomcy -

13 THE WITNESS: From you? 

14 MR. MULLEN: - then you can 11nswcr. Yes. 

15 THI: WITNESS: Then no. 

16 MR. GRANAT: Okay. 

17 MR. POWELL: That's almost 115 interesting. 

18 BY MR. GRANAT: 

19 Q Then let me just kind of think 11bout how I llSk 

20 my next question. 

21 Have you discussed with 11ny of your - 11ny 

22 members of the senior leadership team their interviews 

23 withOGC? 

24 A No. 

25 Q When is the lost time you've spoken with 
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l Ryan Wanncmachcr? And when I say spoken, let me say 

2 whcn's lhc last time you've communicated with him 

3 through writing, vctbally, in person? 

4 A Would have been lhc day I heard that he was 

5 tcnninatcd, and I te.11\cd, I think, hey, want lo grab a 

6 bourbon? 

7 Q Did you meet with him? 

8 A No. He didn't respond. 

9 Q And that's the last communication you've had? 

10 A Uh-huh. 

11 Q When's the last - what's the last 

12 communication you've had with Melissa Dykes? 

13 A Dccanbcr 17th - or December I Slh or 16th when 

14 I was walking out of the office. 

15 Q You haven't had any communication with her 

16 since then? 

17 A No. 

18 Q Whcn's the last time you've had communication 

19 with Herschel Vinyard? 

20 A The same, walking out of the office. 

21 Q When is lhc last time you've had communication 

22 with Jon Kendrick? 

23 A I did call him about some HR-rclalcd matlcrs. 

24 For example, our HSA card wasn't working. I called to 

25 confinn how much PTO I had, those types of things. 
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Q When was that? 

A It would be between lhc 17th and lhc end of 

the year. 

Q Did you discuss any conversations Jon 1113Y have 

had-
A No. 

Q ··withOGC? 

A No. It was very directed at hc:ilthc:irc, 

because my son had surgery and b)'ini: to dc:il with kind 

ofhealthc:irc and insurancc-rel:itcd 111'1ttcrs. 

Q Whcn's the last time you've h11d any 

communication with Steve Amdur? 

A Year end. He called to check in on me and sec 

bow I was doing. 

Q So it was a phone call? 

A Yeah. 

Q And how many phone calls have you had with 

Steve Amdur between December 17th and today? 

A Maybe two, lhrcc. 

Q Was anything regarding JEA discussed? 

A No. Basically, you know, he called to check 

in on me. He said. you know, I feel really bad for how 

everything's going. It's clearly a tough time. You 

know, he wanted to know if I was mentally okay, you 

know, if my family was okay. You know, that's about all 

Page 308 

I can m:all from those conversations. 

Q Was lhcrc any discussion about an OGC 

investigation? 

A No. 

Q Any discussion about oulStlnding bills to 

Pillsbury? 

A He might have mentioned that he was still 

Crying to figure out, you know, how he was - how his 

bills were going to be paid. But not •• lhcre would not 

have been an in·di:pth conversation about iL 

Q Did you have any discussion about lhc ITN or 

the PUP at all with Steve Amdw1 

A Absolutely noL 

Q What did he say about his bills? 

A Thal be was still Crying to ligurc out how all 

of his bills were goina to be paid. 

Q Is that all? 

A Yeah. 

Q What did you say? 

A I said that seems like a matter you need to 

take up with JEA. 

Q Whcn's the last communication you've had with 

Jessica Lubin? 

A Oh, God. Summer. 

Q Okay. Have you had any communication with any 
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l other attorneys whether they were fiom outside finns or 1 And then the C'IO o\·crsaw all technology 

2 within OGC regarding JEA business since Da:embcr 17th? 2 services and communicitions. 

3 MR. MULLEN: You're talking ;ibout other 3 And then u'Tn:ce Bartley was the m:mager of 

4 oinomcys besides Mr. Zahn's anorncys; is that 4 all EAs and so she ovcrsaw the entire EA population. 

5 COITCCt? 5 Q Okay. Thcrc were some ITN mc:ctings in 

6 MR. GRANAT: Sure. 6 Atlanta -
7 nm WITNESS: Othc:r oinomeys. With Phelps. 7 A Uh-huh. 

e BY MR. GRANAT: e Q - correct? 

9 Q Anyone at Foley? 9 Was it your decision to hold those mc:ctings in 

10 A No. 10 Atlanta? 

11 Q Anyone at Pillsbwy - 11 A No. 

12 A No. 12 Q Whose decision was it? 

13 Q - besides Steve Arndur? 13 A Negotiating team. They were originally 

14 A No. 14 scheduled for New York, and it was chosen that Atlanta 

15 Q What about any of the invcsunent bankers 15 would be significantly less expensive. 

16 related to the ITN, Morgan Stanley, J.P. Morgan? 16 Q When you say the nci:oti:ltini: team, which team? 
17 A So on thcdateofDcccmbcr 17th, I n:ceivcd 17 The second team? 

18 four or live phone calls from difTc:rcnt bankers sa> ing, 18 A The third team. 

19 I'm so sorry how JEA's lre.ltmg you, that they'd ncvc:r 19 Q The third team of -

20 seen anything like it in their lives and that was the 20 A Yeah. 

21 extent of the conversation. 21 Q - City employees? 

22 Q Do you n:call who those people were? 22 A Well, the - so the first negotiating team was 
23 A J.P. - I'm sorry. Isaac Sine, Todd 23 intended to be Todd Giardinelli, Isaac Sine, and a M&A 

24 Gianlinelli, Eddie Manheimc:r. That's about - those arc 24 attorney, which would have been the lead - M&A advisers 

25 the names I C<ll1 n:call. 25 from Morgan Stanley, J.P. Moraan, and Pillsbury. That 
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l Q And you didn't have any discussions with them 1 was deemed by Corio Miller to hllvc conflicts because 

2 rcganling the ITN or any of Scenario 3? 2 they were outside consultants to JEA. 

3 A No. 3 And so - ond this wos hotly debated because 

4 Q Within your senior leadership team, did 4 they were - we hired them spccif1Cally because they 
5 Lynne Rhode rcpon to Herschel Vinyard? 5 were the best in the business. And Lllwsikill, Lynne, 

6 A Yes. 6 Joson Gabriel, Carla Miller and - hlld 11 very long 

7 Q Can you explain to me what the diffc:rcnl roles 7 discussion about lhot. 

9 were within JEA of your direct reports? You were the 8 Q Well, this is -

9 CEO. There was the CAO and a COO. 9 A And then the 17 -

10 What arc the different functions of all those 10 Q l'mjust-

11 different johs? 11 A lwosjusl-

12 A Sure. The president and chief opc:ratini: 12 Q I'm just really asking 11bou1 who made the 

13 officc:r oversaw operations of the business day 10 day, 13 decision to have the negotiations in Atlanta. 

14 so implementation of strntegics, tactics, other things. 14 A So I w11s not in negotiating meetings or in 

15 And so reporting lo her would be Dcryle Calhoun, the GM 15 negoti11tion strategy meetings. So I don't know who 

16 of water; C31'C11 Anders, the GM of electric; 16 exaclly, but I wos infonncd out of those meetings that 

17 Kerri Stewart, communications external and internal; 17 it was the negotiating tcam. 

19 Jon Kendrick and - VP of HR; and Steve Mclnall, VP of 18 Q How docs travel for CEO work in JEA as for as 

19 planning for w.itcr and electric. 19 what approval do you need? How docs that work? 

20 The CFO oversaw all accountini:. tn:aswy, 20 A So I nc:cd approval ff I'm i:oing to expense 

21 debts, investments, othc:rthings, audit, you know, those 21 something. 

22 types of things - oh, and compliance. Sorry. 22 Q And if you're not going 10 expense it, you 

23 The CAO, Herschel Vinyanl, had lci:al, 23 don't need approval? 

• 24 compliance -- there's one more - and government 24 A No. That's my undctl;tondini: orlhe policy. I 

25 affairs. 25 need approval from the Chllir for expenses. 
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Q So when you lrilvcled to Atlanta for the !TN 

meetings, did you have the board Chair's approval? 

A No. She actually explicitly wanted me not to 

go. 

Q Do you know why? 

A She was in a hysteric moment worried about 

public perception. 

Q Did-

A I mean, it was hysteric. It was not a 

rational conversation. 

Q This was a verbal conversation you had -

A Yeah. 

Q -withher? 

A And I, you know ... 

Q And did she tell you that you shouldn't go and 
it wasn't approved? 

A She demanded that I not go. And I said, I'm 

being instructed by the negotiating team to go. I 

cannot - this is a formal !TN process that was being 

overseen by OGC. Foley, the Inspector General, the 

ethics office. And they had scheduled all these 

meetings in Atlanta, I want to say the I 0th to the 13th 

where people were flying in from Austr.1\ia, New York, 

and all over the world. And I was instructed not to go 

on the eve of that trip. But I - you know, I chose to 
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bear the entire expense for myself. 

Q Do you have the tntvel - the invoices and 

records from that tntvel? 

A Sure. They would be on my credit card. 

Q Okay. Do you understand that those pre still 

public records, the information and the details 

regarding your travel? 

A I don't understnnd that that would be the case 

if I paid for myselr to go places, but I'm happy to -

I'm happy to produce them. 

Q Now, yesterday I pointed out that in the 

Diamond-Salem hearing you weren't under oath, but I 

asked you if you had told the truth during the hearing 

and you said yes. 

A I always try to tell the truth. 

Q Well, I mean, did you tell the truth at lhe 

Diamond hearing? 

A To the best of my knowledge. 

Q I'm going to play - this will be the last 

clip that I'm going to pl11y, and it's from the 

Diamond-Salem hearing and it was a question posed to 

Ryan WaMemacher and you and Jon Kendrick from 

Councilman Garrett Dennis and it's going to be -

MR. POWELL; 29. 
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BY MR. GRANAT: 

Q - Exhibit 29, and on the digital file it's 

labeled I I. 

I'll have to come back to that. I probably 

need to reboot. 

(Exhibit Number 29 was marked for 

idcn1ifica1ion.) 

BY MR. GRANAT: 

Q Did you intend lo participate in the PUP if ii 

passed? 

A Yes. 

Q I'm going lo ask you, based on the materials 

in the July 23rd board packet that you provided lo the 

JEA board, do you think ii was reasonable for lhe board 

members to believe that the PUP was designed with input 

from Willis Towers Watson? 

MR. MULLEN: Object to the form of the 

question. 

A If I were a board member, I would not have 

read ii that way. You hire consultants 10 give you 

market information, and then you make policy decisions 

that ore appropriate for the organization in and of 

itself. 

So I'd look like at - 1 would imagine that if 

I were a board member, I would have had expected OGC lo 
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have, you know, given input. I would have expected for 

consultant advice, you know, to be considered. I'd 

expect special counsel, staff, and a whole bunch of 

people to have, you know, miiewed the material and -

which is just exactly what happened. 

Q Well, my question is, do you think it was 

reasonable for board members to believe that 

Willis Towers Watson bad input in the design oflhe PUP? 

A Thal was certainly never stated, and I'm not 

sure I would ever ba\·e arrived at that conclusion. 

Q I me;m, you've seen the board - the July 23rd 

board packet material; right? 

A Yeah. There's a collection of all the 

materials on total comp from !he beginning to the end. 

Q And there's a large - there's a portion of 

that July 23rd board packel that contains informatmn 

with Willis Towers Watson's name on it; right? 

A Sure, which was a follow-up from the June 

board meeting where that was presented as the framework 

that would be: utilized by attorneys to develop the 

documents. 

Q Did Willis Towers Watson ever tell you that a 

long·term incentive plan should not be: used for a public 

utility? 

A No. They said, as is indicated in their 
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l materials, that, you know, it's ran: and selectively l and reviewed over a period of time, and th~'ll ultimately 

• 2 used and oftentimes only used for senior executives. 

3 Q Did Willis Towers Watson tell you that they 

2 presented to the board. 

3 Q Was Willis Tower.; Watson involved in 

4 know of no other public utility that uses a long-tenn 4 developing the PUP? 

s incentive plan for all employees? 5 A They're the ones that recommended the unit 

6 A 'lllllt's not what their materials say. 6 plan as part of their report. They also recommended a 

7 Q Did they ever tell you that? 7 time-based unit, but that was chosen not to be -

8 A Not that I'm aw;in: of. a Q Okay. 

9 Q Did any JEA employee ever tell you that 9 A - pur.;ued. 

10 Willis Towers Watson told them that JEA should not use a l O Q But between June and July -

ll long-tcnn incC11tive plan? 11 A Not to my knowledge. Whether Jon Kendrick 

12 A No. 12 managed - he would manage that relationship. lfhe 

13 We were following the policy direction from 13 conferred with them, I don't know. 

14 the board as we were making our way through a number of 1 4 Q Would you have expected Willis Towers Watson 

15 months. It's a policy issue. 15 to be involved in the development of the PUP documents? 

16 Q After the June - did Willis Towers Watson 16 A No. 

17 appear at the June compensation committee meeting? 17 Q Whynot? 

18 A I'd have to review the minutes. 1 don't know. l B A You ask consultants for their - you ask 

19 Q Let's take a look at the minutes. 19 consultants for infonnation and market data. 

20 Arc those the June board minutes? 20 Ultimately, as I said, policy decisions and- and legal 

21 A Yeah, I'm looking at the June comp committee 21 analysis are conducted by, you know, the policymakers 

22 meeting. 22 and - and the attorneys that oversee it and 

23 Doesn~ appear so. Jon Kendrick, looks like 2 3 employment - employment attorneys that would have a 

24 he presented the Towers Watson analysis. 2 4 specialty on that. 

25 Q Did Towers Watson appear at the June board 2 5 Q Do you acknowledge thal direction was given 
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1 meeting, full board meeting? 
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1 from the board thal Willis Towers Watson be involved 

2 A 1 don't recall them being there. 2 with the development of the PUP? 

3 Q Well, will you check the minutes? You just 3 MR. MULLEN: Objecl lo the fonn of the 

4 had them in your hand. 4 question. 

5 A No. The minutes reOect that Ms. Johnson S A I don't recall. If you have - if there's 11 

6 highlighted that the committee had been working with 6 document or something that references that, I don't 

7 Towers Watson to put together a compensation framework 7 n:ca\1, 

8 that aligns with the strategic plan, and then adopted e Q I'm referring to the motion that 

9 the minutes from the June board meeting. the January 9 Camille Lee-Johnson made at the June board meeting. It 

10 board - or the June comp comminee meeting, the Janual}' l 0 was al the board meeting. We played the clip yesterday 

11 comp comminee meeting, and all of the program agendas. 11 where she referenced in hc:r motion that JEA move forward 

12 Q So what was the framework that 12 with consultation with Willis Towers Watson. 

13 Willis Towers Watson provided? Was it a document? 13 A No. It says th11t 1he comp commincc had been 

14 A Yeah, it's- l4 working wilh Towers Watson on putting togelhc:r 11 

15 So Exhibit 14, Zahn 332 through Zahn 340. 15 compensation framework. And I believe the motion 

16 Q So you're referring lo the PowcrPoint 16 inslrllcted - it says, "Comminee Chair moved 1h11t JEA 

17 presentation? 1 7 board of directors approve JEA's management to develop 11 

18 A Yeah. That was the framework that they- 18 framework Dnd authorize Slllfflo implement 11 plan Dnd 

19 that they ... 19 bring it back to the board for final approval. Seconded 

20 Q And was the PUP plan that you presented to lhe 2 o was Alan Howard. The motion was approved unanimously"_ 

21 board on July 23rd consistent with the framework that 21 Q Okay. Well, I'm going to replay lhe clip then 

22 Willis Towers Watson provided? 2 2 from - that we played yesterday and this is 

23 A Y cab, in large part. You know, the - and it 2 3 Camille Lee-Johnson's motion at the June board meeting. 

24 was - that was the plan that was developed by OGC 24 I may have-

25 attorneys, special counsel, and the entire JEA staff, 25 Okay. Well, I mean, we heard it yesterday, 
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and the record can speak for itself -

A For the record, what 1 did was I engaged 

specialty employment attorneys to - who would have veiy 

similar expertise around development of performance unit 

plans. 

(Discussion offlhe record.) 

(Exhibit Number 30 was marked for 

identification.) 

BY MR. GRANAT: 

Q All right. This is Exhibit 30. It is a 

recent letter from Willis Towers Watson. I'll give you 

as long as you need to read this letter. 

A Okay. 

Q Did you read the whole letter'.' 

A !have. 

Q I just wanted to make sure you have had enough 

time to digest that. 

Do you have a reaction to Exhibit 30? 

A Seems like CY A. 

Q That's your reaction? 

A Yeah. I mean, I do know that they didn't 

want - they didn't want their material in the public 

domain. Thal was a preny hotly debated topic, but we 

informed them that we were a public agency and subject 

to public records, and we couldn't avoid that. 
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If what they - if they're saying they don't 

support, you know - if they don'I support the plan, 

then they don't suppon the plan, but that's on 

January 8th of2020. 

Q And so •• and I've already asked you this -

no one from Willis Towers Watson cvc..-r advised you 

against an L Tl for a public utility? 

A No. They specifically said, you know, it's 

selix:tively used. It's rare. You know, it's used for 

senior executives normally around time-based unit or 

other places like that. But, again, I had received 

direction from the board in June - in January to 

specifically stan the development ofnn LTI. This is a 

policy issue. I mean, whether people like it or not, 

you know, okay, but it's a policy issue. 

Q So ·- and you've never heard from any JEA 

employee that JEA should not be using an L Tl for a 

public utility? 

A No. Actually, just the contrary. Most JEA 

employees were excited about the ability to invest in 

the financial success oflhe business. 

Do you need to mark this? 

Q ldid. 

MR. MULLEN: Here (tenders). 

THE WITNESS: I'm sorry. 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Page 323 

BY MR. GRANAT: 

Q Okay. 

A And that included union leaders, union 

members. That wasn't just, you know - in fact, 

actually, when we canceled the performance unit, we sent 

out a C'um:nts and the first response was from union 

members saying they were disappointed in the - in kind 

of the cilllccllation of a bc:nefit that they could have 

had, and that was reported in the media. 

Q Okay. In an email- a prior email that 1 

received from your atto~ey, it stated that you 

possessed substantial infonnation to counter publicly 

announced concerns. And it was illl offer- an interest 

in having this discussion. 

And so I would like to ask you now, do you 

have any infonnation that would counter publicly 

announced concerns or anything else that you feel is 
relevanl that I haven't asked you about? 

MR. MULLEN: I think Mr. Zahn's addressed that 

for the last nine hours, but I'll let him speak to 

it. 

A So, number one, there was an allegation in !he 

media and the Chair repealed it that I was terminated 

for cause from my prior employer. I possess a document 

that - from my prior employer, countersigned by my 
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prior employer which was a mutual waiver and release and 

termination without cause and separation on good tcrms. 

That's one fact. 

You know, ns we've discussed at length, I 

think, you know, the boanl and staff of the senior 

leadership team and OGC, for that matter, should not be 

ashamed of the work we've done over the Inst year to two 

years in terms of dealing with Vogtle, which was the 

single largest mistake in City history, will account for 

over 20 percent of the City's budget. We've really 

worked well as partnerships there, informing !he pubhc 

as to how - what actually the real pcrfonnancc of JEA 

has been over the Inst ten years and doing it in a 
factual and unabashed way that's been extraordinarily 

uncomfonable illld unpopular. 

The team did not myopically focus on any one 

scenario, Scenario I, 2, 3, 4, or S. They did the work 

on all of them, and they did ii with - any enc of those 

scenarios, in and of themselves, is extraordinarily 

difficult to vet, analyze, and be able to present and 

that's now on JEA com for review. 

I think there was a collaborative and veiy 

transparent process that played out over a year and a 

half to two years in public meetings. in public notices, 

in interviews in the media, presentations to City 
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Council members that were lelevised in April of2018, in 

June of2018, talking about the need to potentially look 

al recapitalizing the business. Those are televised. 

We met with City Council members hundreds of 

times to infonn them on where we were going and kind of 

some of the steps that we were going to be taking in the 

future. But, you know, where we sit today is - you 

know, all of this slralegic planning pursuant has become 

extraordinarily unpopular and I regret thaL 

Q Okay. 

A But we did - we did everything and tried to 

include as many people as possible and follow the advice 

of the appropriate expens, whether they be bankers, 

lawyer.;, consultants. I mean, we evt.'11 engaged McKinscy 

to help us truly underwrite the financial forecast of 

the business. 

MR. GRANAT: Okay. Now I'm going to turn it 

over lo Mr. Garrett for another topic. 

(Discussion off the record.) 

(Recess taken from I 0: 16 a.m. lo I0:27 a.m,) 

BY MR. GARRETT: 

Q Good morning, Mr. Zahn. I'm Chris Garrett 

again. I've got some questions for you. I'm going to 

try lo keep it as brief as I can. I may jump around a 

little bit with some follow-ups to what Mr. Granat has 
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asked you and some arc new questions. 

But to start with I want to kind of take a 

step back and make sure that we're on the same page 

about certain things. 

The JEA board is a volunteer board; correct? 

A Yes. 

Q And they don't have a financial interest in 

JEA; is that corrcct? 

A Correct. 

Q And they're not full-time employees? 

A Correct. 

Q And they don't spend their full time on JEA 

business? 

A Com:ct. 
Q So I think you said it earlier. Their purview 

is to determine what the policy of J EA is or the 

strategies to be followed? 

A I think the purview is much more robust than 

that. h's rate making. h's - they've: got 

substantial authorities around, you know, contracts 

management and it's pretty involved. And that would be 

all called out in both the charter as well as JEA 

policies. 

Q Do you dctenninc policy, though'? 

A No. 
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Q And so the executive learn and the CEO 

included, you said earlier that pan of your duties arc 

to implcmcnl slrategies or implement the policies? 

A As directed by the board. 

Q As directed by the board. 

Is the other pan of your duties to do the 

legwork to fully inform the board about decisions that 

they're going lo make? 

A Yes. 

Q And did you understand when you were CEO that 

the board members were trusting you lo present them with 

full and complete information? 

A Yes. 

Q And would you agree thal the decisions 

regarding the slrategic direction of JEA, including 

those discussed al the July board meeting, were pretty 

critical for JEA to continue? 

A I think the decisions discussed between 

August of' 18 through - yeah, COTTCCI. 

Q And so did you understand it was your duty to 

present them with potential options that they may decide 

upon? 

A Yes. 

Q And also the pertinent information would 

include, for example, the cost of taking a certain path; 
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correcl? 

A Yes. And, actually-yes. 

Q lei me ask you about McKinsey. What was their 

role? 

A So they were hired as a strategic adviser, I 

want to say it was December, January, and they supponcd 

the development of financial forecasts, background data 

and analytics, market information from and through -

for all the scenarios. 

Q And what is their expenisc? 

A They're one of the world's leading utility 

experts. 

Q Docs thal include both public and private? 

A Yes. 

Q And if! understand what you said before 

com:ctly, Mc Kinsey worked on the status quo and the 

lraditional response; is that correct? 

A Correct. 

Q Bui they did not do any work on Scenario 3 

until after the July board meeting? 

A Correct. 

Q What did you ask them to produce prior to -

or when you first hired them? 

A So I didn't manage that relationship. Thal 

relationship was managed by Melissa Dykes, and at the 
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1 time they were first hired, Julio Romero. And - but 1 the financial planning and rates, probably a lot of the 

2 what we talked about was establishing a bnseline, so a 2 HR team. Like I said, probably 40 or SO people at 

3 ten-year forecast of what the business looks like if you 3 least, you know, different versions of different ~rts 

4 don't change direction. That c:ndc:d up being called the 4 and different parts. 

5 status quo. 5 Q And by the time the •• the board meeting in 

6 And then from there we asked them to 6 May, you had at least some initial repon from McKinsey? 

7 develop - and when I say "we," it was - the senior 7 A We had a financial forecast, which was the 

8 leadership was fully involved in this as well as, the 8 status quo, as well as a set of initiatives. 

9 directors. Probably I 00 or so JEA employees were 9 Q And are those initiatives somelhing that you 

10 involved in this between January and May, developing a 1 o considered in the trnditional response? 

11 set of efficiency initiatives, growth initiatives, and 11 A Yes. 

12 opc:mtional initiatives, things that you would expect, 12 Q Okay. And would you consider that the status 

13 you know, to be: able to improve the operational and 13 quo that McKinsc:y presented was fairly dire? 

14 financial perfonnance of the business. 14 A No. 

15 Q Were they hired to do a strategic plan for 15 Q Was it pessimistic? 

16 JEA? 16 A No. It's a realistic look at what happens to 

17 A They were hired to assist in developing a 1 7 the business in lhe face of cni:rgy cfficieney, solar 

18 stmtcgic plan for JEA. 18 batteries, a Vogtle contrnct ofS200 million coming 

19 Q Were there any other consultants that were 19 on line in the nc11t couple of years, and then how do you 

20 hired to assist in creating the strategic plan for JEA? 2 O adjust - and then basically what the stalus quo was was 

21 A No. Oh, and McKinsey also was hired to work 21 lo solve for a cash now of zero by raising rates. It's 

22 on organizational health, so employee morale and, you 22 what you do in a public utility. 

23 know, culture, those kinds of things. 2 3 Q So is it fair lo say in that status quo, that 

24 Q And was the reason that you were asking them 24 the value of JEA was going down bcc:ause of these market 

25 to create a status quo or to analyze the status quo 2 5 conditions that you were concerned about? 
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l because you had concerns about the ability of JEA to 
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1 A I don't remember how the balance sheet ended 

2 continue along the same path? 2 up at the end of the ten years of the status quo. It 

3 A Yes. I still do. 3 would be in a board package, the balance sheet numbers. 

4 Q Did you ask your team or McKinsey directly for 4 If you're solving for 11 cash now of zero, I'm not sure 

5 any particular outcome or infonnation? 5 the book value would go down. I lhink it might just 

6 A No. I relied on them to - you know, we 6 stay static. 

7 had -- and when I say "we," we're talking teams of I 00 7 Q Stay static. 

8 employees to provide input on their areas of expenise B A But you'd raising rates and solving for cash 

9 to be able lo produce financial outputs and incorporate 9 with new debt I don't remember off the top of my -

10 different market trends that were -you know, that we 1 O Q Potentially decreasing the amount paid over to 

11 had been seeing. 11 theCity-

12 Q And when did they first produce any kind of a 12 A Not in the status quo. The status quo 

13 report to you? 13 contemplated maintaining the conttibution to the City. 
14 A You know, I don't recall. It would- 14 Q And then moving on to the trnditional 
15 sometime: in the spring would have been - 15 response, what did McKinsey recommend there? 
16 Q Would it have been before the May board 16 A So they recommended - what we looked at was 
17 meeting? l 7 in the myriad of - I want to say it was hundreds of 
18 A Oh, yeah. Because it - they would have 18 initiatives, what would be the - what would be the 

19 been - they were intimately involved in actually 19 initiatives that would have the single largest impact 
20 producing the report for the May board meeting. 20 both on additional revenue growth as well as 
21 Q Okay. And who would have !hose - the copies 21 cost-cutting and cash management 
22 of those drafts or initial reports? 2 2 So there was overhead reductions, and so they 
23 A JEA or McKinsey. 23 originally - we had originally, I think, overhead 

• 24 Q Do you know who at JEA? Did you have them? 

25 A So all the senior leadership, probably most of 
24 reduclions far in excess of what we actually reported . 

2 5 Predominantly we tailored it back because the GMs of the 
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business said, look, at some point you just can't even 

run the business, so you have to kind of·· we need to 

balance operational service levels versus - versus 

cost-cuning. 

We also dcfem:d CapEx projects. Tried to 

prolong assets like Northsidc. So it was - it was 

n:ally a continuation of many of the - types of 

initiatives !hat had been implemented at JEA over !he 

last ten yCilrS prior lo me. 

Q And was it the purpose of the traditional 

response to solve !he same problem - I forget exactly 

how you phrased it - but zero -
A Y e:ih, the balance sheet of JEA had -

Q - but without raising rates? 

A Trying to - well, to try and minimize the 

amount of rates that would be raised so lhat the 

customer - because as you know, the higher you raise 

your rates, the more impact you have on the economy of 

your local - your. local economy. Because your 

businesses have to pay out a higher utility charge and a 

lot of companies look at electric and water rates as 

some of the principal reasons why they move to or out of 

the city. 

Q So would you consider the traditional response 

to also kind oflcad to a flat value for JEA -

A Actually it increased the value. 

Q II increased the value? 
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A II did And it did so because what you were 

doing was culling costs substantially enough to pay off 

debt and to be able to position the business to deal 

with migration of the maricel to distributed resources 

that JEA couldn't participate in. 

Now, the revenues continued going down. but I 

think in the shon tmn over a ten-year period, I 

believe the value increased. 

One or the levers WC did contemplate, though, 

in the traditional response, which is a substantial cost 

cut, was the elimination of the contribution to the 

City. $120 million would go a long ways over a 20..ycar 

period of time to help lo pay down debt. 

Now, we provided !hat as an option. We said 

you could either - you could either keep it or not keep 

it, and we showed what the differcnces would be in the 

rates. 

Q Now, is it fair to say that most of this 

infonnation about the status quo and the traditional 

response was based upon forecasting? 

A Yeah. It's looking forward. 

Q So it's not a certain outcome: com:ct? 

A Nothing's ever certain. 
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Q And did McKinsey pn:sent you with a range of 

possibility? 

A Actu:illy, a request from Alan Howard was in 

the June board meeting when: we presented - he wanted a 

variance on - what would happen if you had slower 

adoption of solar or faster adoption, what would happen, 

and we did run variances. 

Q And how widely varied wen: they? 

A Do you ha\'e the - here's the July board 

meeting package. 

So if distributed generation went up, you'd 

have an additional billion dollar shortfall, which would 

require 26 percent additional rate increases. II would 

be on Zahn - a summary of it was provided on Zahn 063 

and Zahn 067. 

MR. MULLEN: And that's in Exhibit 14? 

THE WITNESS: Uh-huh. 

Because one of the major questions was 

commercial and industrial customers are starting to 

adopt fast - signilicantly faster, and so one of 

the major variances they wanted to know was what 

would happen if commercial and industrial would 

adopt faster. 

BY MR. GARRElT: 

Q Was any of the variance, though, showing 
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things wen: helter, or were they all kind of worst-case 

scenarios where then: was more adoption of other 

technology by commercial and industrial? 

A So it's clearly explained that the status quo 

and the traditional response were bookends and that 

you - you know, it was very clearly understood that 

basically even in the traditional response, lo the 

extent the world plays out differently, you could 

certainly slow down cost-cuning or manage the business 

diffen:ntly. 

But al the end of the day you have to present 

a single case, and then you can say, look, we all know 

that if things change going forward, we can adapt. 

Q And did you explain to the board members \he 

assumptions lhat were being made by McKinsey? 

A Yeah. We provided them the - we provided 

\hem the assumptions. 

Q In what fonnat did you provide the 

assumptions? 

A PowcrPoint. 

Q Would !hat have been during the board meeting 

or-

A No. It would have been in the one-on-ones, 

yeah. In fact, we actually provided those assumptions 

to the City Council. We provided those assumptions to 
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l anybody thal asked • 2 Q Did you ever get a. second opinion on the 

3 forecasting? 

4 A Actually, not until later. But we asked 

5 J.P. Morgan and Morgan Stanley, who are some of the 

6 leading bankcr.; in the world, whether or not they agreed 

7 with the trends and other forecasts that, you know. we 

8 were looking at in our scenarios, 

9 And, in fact, at the October board meeting, I 

10 want to say, October2019 board meeting. they gave a 

11 presentation on that. 

12 Q October'! 

13 A Correct 

14 Not specific to the actual scenarios 

15 themselves, but the market ln:nds and the things that 

16 are going on that are impacting utililies. 

17 Q And did they agree with what McKinsey had told 

18 you? 

19 A Yeah. So three of the leading large !inns 

20 that advise utilities, both public and private. 

21 MR. GARRETI: Let me show you - what number 

22 are we on? Is this 31? 

23 MR. POWELL: Thirty-one, 

24 (Exhibit Number 31 was marked for 

25 identification,) 
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l BY MR. GARRETI: 

2 Q Mr. Zahn, an: you familiar with this document? 

3 A I'm familiar with the pwpose of the document. 

4 I have not read this document specifically. 

5 Q You haven't read it? 

6 A No. This would be managed by Steve Mclnall, 

7 who would be our VP of planning for electric and waler. 

B Q And what's the purpose of this document? 

9 A It's to submit nonnally lo the PSC to help 

10 them ensure that you have the appropriate generation 

11 capacity to mcel load for potential in the future. 

12 Q And ··well, I guess you haven't read it, but 

13 do you know whether the infonnation in it is generally 

14 comistenl with what you presented as the status quo? 

15 A No. Actually it would be for an entirely 

16 different purpose. So a sile plan will contemplate 

17 actually looking at - you need to be able to generate 

18 electricity at peak demand, and what's occwring is 

19 while sales overall are declining, peaks an: actually 

20 staying the same or increasing. And so you have to have 

21 peak capability - gcncmtion capability. 

22 And so a lot of the forecast in hen: would 

23 contemplate kind of the - and ii rcfon:nces very often 

24 summer peak demand and different net energy loads. And 

25 so generally spcalcing - and you also have to budget 
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a.bout a. IS percent safety factor in your systems. 

So a lot of times this would actually be -

you would want lo be ovcrconservative because if you 

don't have the appropriate generation capacity to meet 

your demand, then you have rcgulatol)' compliance issues. 

This is going to be a totally different 

reason. This is engineering and regulatory compliance. 

The management forecast is actually what we thought the 

business would look like. 

Q And who •• you said Steve Mdnall is 

responsible for obtaining this report, I guess? 

A He would work with consultants on that. 

Q Do you know what consultant? 

A ldont 

It's the difference between, you know, in a 

simple analogy, having a car that you know can go 150 if 

you need it to but always traveling at 60 or slowing 

down, right? 1 mean, it's - lhey'rc just two different 

reasons. 

(Exhibit Number 32 w;is marked for 

identilicalion.) 

BY MR. GARRETT: 

Q Okay. I'm going to hand you another document. 

Based on the smile on your face when I handed it to 

you -
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A Yes. 

Q - you arc familiar with this document? 

A I am familiar with this document 

Q And what is it? 

A It is a report by the CEO ofFMP A to his board 

members on the JEA analysis. 

Q And are you aware this was - Ibis was crcatc:d 

by a company called Bums & McDonnell? 

A lamnot. 

Q Do you know who Bums & McDonnell is? 

A ldo. 

Q And they, in fact, were a consull:lnt used by 

JEA; correct? 

A Y cah. I think they may have been involvc:d in 

ourlRP. 

Q And have you n:viewed this presentation or -

A Yeah, I have. 

Q And did you - when I lookc:d at this, it 

appeared tbal they are taking issue with many of the 

assumptions that have been made in the status quo; is 

that accurate? 

A Actually, yes. Interestingly enough, though, 

whal they recommend is tradilional utility response. So 

their recommendation - they come to the same conclusion 

as our Scenario 2, which is cut jobs, eliminate CapEx, 
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raise rates. In fact - what's his name? FMP A was 

advocating increasing the fixed charge for all our 

customers from SS to SSO, and right now JEA has a SS.SO 

fixed charge. So what that would do is raise rates on 

all of your low consumers which tend to be your lowest 

income individuals. 

So what they wen: doing was basically saying, 

you know, pay off debt, cut costs, eliminate CapElt, and 

raise rates, which is basically what we said we would do 

in Scenario 2. 

Q So you didn't read this to disagree at least 

with some of the assumptions that were being made? 

A Yeah, they can - I mean, they took, you know, 

some difft.-rences in tenns of different load assumptions 

and other things, but that's -- I mean, that's 

eveiybody's pn:rogative lo do, right? As we all know, 

the forecasting can take a myriad of approaches. 

Q And the FMP A, they're at about 31 members? 

A Yeah, mostly small members that arc 

non-generating. So FMPA manages generation for 

non-generating mWlicipalities. 

Q And did you share this - when did you first 

see this pn:senlation? 

A Probably shortly after - or somewhere aro\U\d 

September 19th, and it was published in the - it was 
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published in the media. It was shared with the public. 

Q Did you talk to the board members about it at 

all? 

A Yeah. And we said - and, you know, much of 

the conversations was, look, you know, we appreciated 

them •• you know, FMP A having an opinion on how J EA 

should run its business, but they - FMPA did this 

analysis without any of the detailed support analysis 

that Mc Kinsey and I 00-plus JEA staff had. They didn't 

have access to any of our - of our data. 

And so, you know, when you read this, this 

is - you got to remember, this is a public agency that 

was taking a very strong stance at trying to defend 

public power, which, you know, in the industry there's a 

very substmtial, we'll call it, lobbying effort ltom 

public power and IOUs and they butt heads a loL 

Q So you didn't believe the information that 

they were showing or didn't think that it was as 

accurate as the information you presented? 

A I certainly think that if you start with 

McKinsey and work for six months on doing an analysis 

with all of the - with all of our own data, that we had 

the ability to provide a vciy accurate set of forecasts. 

Again, everyone can have their own opinion. 

Q Sure. But did at that point - did you start 
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lo considt.'1' maybe getting a second opinion about some of 

this forecasting? 

A We did. We talked to J.P. Morgan and 

Morgan Stanley. We got &wo additional -

Q And was that based on this report? 

A No. 

Q Do you know at what point in time you stancd 

talking to J.P. Morgan? 

A June. 

Q June. 

A You know, we wanted lo make sure that the 

trends that we were thinking about were actually - and 

impacts on the business were real. That - and on top 

of that, what this doesn't contemplate is balance sheet 

issues. So ii doesn't talk about debl load issues and 

other things that JEA - so it very clearly actually 

isolates thaL 

Q So you said you started talking to them in 

J\U\C. So at the time of the July board meeting -

A No. I'm soriy. July. Soriy. July. After 

the June board meeting, between June and July. 

Q So before the July board meeting, you had 

spoken with other consultants about the forecasting? 

A Well, Morgan Stanley and J.P. Morgan arc 

engaged banks on behalf of JEA that have been engaged 
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with us for years. Actually, J.P. Morgan's our single 

largest revolving line of credit facility provider. 

Q And had they already analyzed the infonnation 

that you gave them from McK.inscy at that point, or did 

that come about later? 

A Well, many of the people in the industry were 

watching our board meetings. They were very popular. 

In fact, actually, I know the CFO of Citizens Energy was 

watching our board meetings and saying, this is 

absolutely dead-on. Including - and the Chair of PG&E 

who was looking at it, she was watching it and saying, 

wow, you know, this - they're actually talking openly 

about the issues that many of us know are issues, but, 

you know, don't often talk about publicly. 

And I'm going 10 try to think about - there 

was - I don't remember. 

Q Didn't J.P. Morgan and Morgan Stanley have a 

din:cl financial interest in the pursuit of a 

nontraditional approach? 

A They did after the July board meeting. 

By the way, the other person that we talked to 

was the public utility lending - the head of public 

utility lending for Wells Fargo, and what he spoke about 

was that he was managing his entire book of investments 

aro\U\d utilities to a duration of about two years, and 
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1 thc reason he was doing that is he had concerns over the 1 correlation of cost of solar to adoption rates. 

• 2 long·lenn viability of debt repayments for utilities due 2 So, for example, Hawaii would have a 

3 to the trends in the industry. 3 substantial pickup, and Connecticut, and places that had 

4 And by the: way, there's - you could read 4 high electric costs. You would see their adoption rales 

5 Utility Dive:. You can read·· you can read podcast - I 5 pick up substantially alter, to your point. grid parity 

6 mean, what we said in our board meetings - and 1 did 6 was hit And they had curves on that. 

7 often frequently provide board members with third-party 7 Q Based on historic data and then projected in 

8 n:sean:h. Steve [sic] Madden, we gave !hem a 101, which 8 !he future? 

9 is a third-party utility expert. Utility Dive, we 9 A Yeah. I mc:an. !hat's actual data that 

10 provided materials IO them on. 10 occurred by residen1ial and commen:ial and induslrial 

11 Aclually, April Green specifically when she 11 cuslomers around !he United States. 

12 became board [sic], asked me to direct her to four or 12 MR. GARRE'IT: Okay. This is going to be 

13 five different industry research, you know, sites and 13 Exhibit 32. 

14 infonnation so she could educate herself both on c..'llCl"gy 14 MR. MULLEN; Should be Exhibit 33. 

15 and water. And I gave her a myriad of periodicals so 15 MR. GARRE'IT: 33. SolT}'. 

16 that she could actually sisn up for herself. 16 (Exhibit Number 33 was marked for 

17 Q Were these - were these expcns that had been 17 identification.) 

18 retained by JEA - 18 BY MR. GARRE'IT: 

19 A No. 19 Q Mr. Zahn, are you familiar with this 

20 Q - or it's just - 20 presentalion? 

21 A These are experts that are published - 21 A Yeah This looks like the June comp committee 

22 Q Publicly available infonnation? 22 meeting. 

23 A May not be public. You may have to pay a 23 Q And chat's what ii says down at the bottom 

24 subscription, but yeah, anybody can get them. 24 left; right? 

25 Greentcch Media was another good one 25 A Yeah. 
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l Q So the - in the status quo presentation, the l Q And this was a presentation of total market 

2 only infonnation really that would have been, you know, 2 compensation strategy? 

3 not forecasting or not speculative, would have been the 3 A This would - from the minutes earlier, this 

4 historic infonnation; com:ct? 4 would be !he one that Jon Kendrick presented, right? 

5 A We!\, no. We would - so we can very 5 Q Okay. And was this based on 

6 accurately forecast our debl load by year. We can very 6 Willis Towers Watson information? 

7 accurately forecast our overheads and e~penses. Things 7 A Some of it is and then some of it is board 

8 we can't forecast well would be - well, that we try to 8 policy infonnation, and then some of it is scheduling, 

9 forecast would be fuel, cost of fuel, those - you know, 9 looks like, and a review of what has been done and what 

10 things that change in the market, but you could - 10 needs to be done. 

ll Q Grid parity? 11 Q Okay. If you would tum to - down al the 

12 A Yeah. So grid parity, but that actually - 12 bonom right, it's numbered Page 6. 

13 McKinsey provided infonnation on the cost-out of solar 13 A Yes, sir. 

14 and storage, and they brought that to the - that's one 14 Q At the top of that page, there's a Long· Tenn 

15 of the main inputs that McKinsey brought was all the 15 Incentive Plan Design? 

16 market infonnation in terms of, you know, how those 16 A Yep. 

17 costs wen: going lo move forward in the future and 17 Q Was this provided by Willis Towers Watson? 

18 that's what we relied on McKinsey data for. 18 A That's from one of the pages that we reviewed 

19 Q But they wen: still just forecasts; right? I 19 earlier. 

20 mean, they don't know euctly how many people are going 20 Q And this is the one where ii says al the 

21 to adopt solar or how quickly? 21 bottom the estimated cost is 3.4 million? 

22 A Actually, so there - correct. But one of the 22 A Com.-ct. 

23 things that McKinsey brought was adoption curves by 23 Q I think you said yesterday !hat the difference 

24 state in the United States that had different utility 24 between 3.4 million and what was ultimately presented 

25 rates. And what they wen: able to show was the 25 was !he Willis Towers Watson did not include all 
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• l employees, they just included, like, executives? l A I do. 
2 A I don't know how they came up with the 3-4 2 Q And I'm going to ask you about some of the 
3 million, but, you know, presumably by looking at the 3 infonnation on it. First of all, this slide shows that 
4 next page, 32, it's because they wc:rc: looking at, you 4 the - if you look down at the bollom, there's some 
5 know, that kind of skew of what their proposed plan 5 bullet points, and it says, "Customer rates increase 

6 would be. 6 71 percent in the electric system." 
7 Q So docs ii surprise you when you look at the 7 A Correct. 
8 slide? It says, "Eligibility: "All employees would be B Q And did you calculate !hat? 
9 eligible in order to drive collective focus on JEA 9 A No. 

10 long-term performance." 10 Q Did you have discussions about !he 
11 A No. Actually, you know, Page 32 does show all 11 presentation of !hat number to the board? 
12 employees on the JEA proposed. 12 A No. This would have been calculated by the 
13 Q So the 3.4 million also is referring to all 13 financial planning group with McKinsey and then 
14 employees? 14 eventually the CFO, and I know Melissa was highly 
15 A Y cah, bargaining units, cost calculated based 15 involved in it as well, because they gave the 
16 on step structure - yeah. 16 prcscnlation. 
17 Q And based on knowing that now that that's how 17 Q Did you ever see a spreadsheet that calculated 
18 ii was presi:nlcd, you don't find that that was 18 that 71 percent? 
19 confusing? 19 A No. I mean, I can do the math here. 

20 MR. MULLEN: Object lo the fonn of the 20 Q Okay. And what did you understand the 
21 question. 21 71 percenllo represent? 
22 A No. I think this is a report from a 22 A The raise in base rates. 
23 consultant. 23 Q Was that something that you explained to the 
24 Q So you don't think it would have confusL'd the 24 board members? 
25 board members about the total cost of the PUP or the 25 A Yes. 
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1 long-tenn incentive plan? l Q And when was that? 
2 A I think it was very specifically clear when 2 A Over a number of conversations. Base rates 
3 Ryan Wanncmacher said lhat the pool of the perfonnance 3 an: how J EA derives fmancfal value, fuels the 
4 unit would be 10 percent over the challenge target, and 4 pass-through, and that's well understood by our board. 
5 then gave a number of examples in the actual meeting 5 Because you can't pn:dict fuel. In fact, actually, we 
6 where: !hey approved it. 6 review a fuel analysis and forecast in our financial -
7 I appreciate: !he conflict here, and we talked 7 finance and audit committee meetings. 
8 about that a lot yesterday and ccnainly acknowledge the 8 MR. GARRETI: So we'll m:irk this one as 35. 
9 conflict between this piece of data and, you know, other 9 (Exhibit Number 35 was marked for 

lO dala that was provided. But ultimately the resolution lO identification.) 
ll that was voted on and approved was very clearly written ll BY MR. GARRETT: 
12 and reviewed bY OGC. 12 Q Have you ever seen a calculation similar to 
l3 And, you know, I think a lot of the 13 this showing the net changes in actual cost lo the 
14 conversations were, you know ... 14 customers? 
15 Q So it doesn't really change your answer to 15 A I'm trying to determine what this is. 
16 know that !he slide says "all employees"? 16 So this isn't rates. This is actually how 
l7 A No. 17 much the customer pays based on specific consumption, is 
18 MR. GARRE'TT: Okay. This one will be 34. 18 what this looks like. 
19 (Exhibit Number 34 was marked for l9 Q And it shows that there was a decrease, al 
20 identification.) 20 least from Octoberof'OS to December of'l6, for all 
21 BY MR. GARRE'TT: 21 these customers in the tolal bill that they would have 
22 Q Mr. Zahn, I'm going to represent to you this 22 received, correct? 
23 is a slide from lhe June board meeting. 23 A Sure, which would have hecn renecled by the 
24 A Okay. 24 unit sales on the second page of Exhibit 34 where, you 
25 Q Do you recognize this slide? 25 know, energy efficiency has driven a substantial 
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reduction in conswnption of energy. And so while 

customers are being charged 71 pc:n:cnt more on their 

base rate, lhey'n: consuming, you know, on average -

n:sidcntials are consuming 17 pc:n:cnl less over the last 

ten years, and commcn:iill and industrial wen: around 

31 pc:n:cnl less per customer. 

Q Well, as a public utility, did you n:cognizc 

thal one of JEA 's major concerns was the cost to the 

customers? 

A Absolutely. That's why we did all of the 

str.11egic planning. 

Q And so don't you think it would have been 

important to explain not only the 71 pc:n:cnt but oilso 

the difference between that 71 pc:n:ent ll.lld lhe oictuoil 

cost lo the customer over time? 

A We did. We talked oi lol about lhoit. 

Actually, Kerri Stewill't went on several media outlets to 

talk about those diffc:n:nces, and, in fact. the Times 

Union wrote an cntin: article about it for the whole 

media 10 understand. 

Q Well, there were certainly a lot of those 

after the July board meeting; corn:ct? 

A Yeah. So - but n:mernbcr, what we'n: talking 

about is strategic flnllJlCial planning for the business. 

That's about how much cash can 1he business generate in 
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order lo pay back its own debt. Totally different than 

what a customer pays on average. 

And certainly as a public utility we really 

want to make sure that, you know, rates arc affordable 

and the service is reliable and that things are 

delivered safely, but if you can't do that while met.'ling 

the financial obligations or the business, you've got a 

problem. 

And so this is talking more aboul the 

financial heahh of the company. This is talking about 

the affordability for your customer. Does that make 

sense? 

Q No, I understand the difference al this point. 

But what we're talking about, I guess, is a frog in the 

frying pan presentation -

A Yeah. 
Q -- that things arc not headed in the right 

direction-

A For the business. 

Q For the business. But you don't think that -

let me ask you this. 

If I told you that the board members believed 

that that meant that customer bills went up 71 percent 

over that time period, would that surprise you? 

A Yes, specifically when ii says dollars per 
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megawoitt on the slide. 

MR. POWELL: Which exhibit are you pointing 

to? Because last time -

111E WITNESS: Oh, I'm sony. 

MR. POWELL: - you said "this" and "this." 

HIE WITNESS: Yeah, I apologize. 

MR. POWELL: It's confusing. 

THE WITNESS: Exhibit 34. The rates, it says 

dollar yield per megawatt hour, and that's the 

price per unit. And then you have ralcs as dollar 

yield JX..T k gal, so lhoit would be wal~T. 

So it would surprise me that anyone would read 
that as an average bill based on a certain 

consumption. 

BY MR. GARRETT: 

Q Lei's talk about the next bullel point on, I 

think it's Number 34, that slide. It says, "407 jobs 

climinaled since 2008." 

A Yep. 
Q See lhoit? 

And did you understand how lhoit was 

calculated? 

A HR calculated ii going back and looking al 

lhe, you know, I think, FTEs that were in place in '06 

and then what wen: in place in' 18. I know 206 of them 
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came from SJRPP. 

Q So you do know that included SJRPP? 

A Yeah. 

Q And you said fTE. That would usually mc:in 

full time-

A Full-time equivalent. JEA uses 11 lot of 

outside contractors even on a full-time basis. 

Q So you would count your temps, for example? 

A I don't know if temps lll'C included hen:. That 

would be a number that HR would have m:inaged. 

Q And you understand that SJRPP employees were 

not JEA employees? 

A No, I believe they were JEA employees, but 

they wen: employed by JEA to run the partnership between 

FPL and JEA. Certainly I know the pension is an 

obligation of JEA's. 

Q So wen: you involved in the closing of SJRPP? 

A That occurred right before I cmne on the 

board, the actual decision and termination of all those 

employees. 

I can tell you that they - they all 

considcn:d themselves JEA employees, and I know that 

because a lol of them - I met 11 lot of them when 1 went 

on a listening tour, and many of them, you know, 

complained about how JEA treated them. 
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1 Q And what's the purpose of saying !hat 407 jobs 1 A Does it matter whether they were being paid -• 2 were eliminated since 2008 in this context? 2 I mean I guess - so you're making a difference between 

3 A So this was trying to be extraordinarily 3 an employee and somebody that just -

4 transparent about the: financial perfonnance and 4 Q I'm just asking -

5 operational performance of the: business over the last 5 A - has a job as -

6 ten years. 6 Q - the question -

7 When I came into J EA, the CEO prior to me 7 A Okily. 

8 forbid anybody to talk about profibbility. In fact, he 8 Q - of whether that was explained. 

9 specifically disallowed the word "profit" or "EBlTDA. • 9 A Notto me. 

10 They - if you go back and you look at materials, they 10 Q Going to the: nontraditional response:. Prior 

11 didn't really disc Jose the amount of cash they had on 11 to the board meeting in July, had you estimated the cost 

12 the balance sheet. In fact, it was well known that they 12 for pursuing the ITN? Legal fees, consulbnts, the cost 

13 would put cash in different reserve accounts in order to 13 to put it out there and to get results. 

14 kind of hide: it from City Council. 14 A Y cah, at a high level. You know, we estimated 

15 And so one of the things we were trying to do 15 it to be - and by the way, we estimated all strategic 

16 is say, look, let's debunk everything you know or 16 planning to require about, I don't l.-now, 3 or S4 million 

17 everything you've been kind of told about the last ten 17 which was included in the budget and reviewed with the 

18 years and give you just the brass bcks and here arc the 18 board at the finance and audit committee for the board's 

19 facts. 19 approval, and we: did lhe budget. 

20 Q And that relates to you're in a downward 20 We also included, you know, I want to say 

21 spiral? 21 SI 0 million of additional legal expenses in the budget 

22 A No. I've never said we were in a downward 22 to cover things. We also included another 14 or so 
23 spiral. What I've said is that you have market trends 23 million, I think, for Vogtle and other related matters 

24 that are impacting a business that you need lo have a 24 on that. 

25 strategy to deal with. I've cerbinly read editorials 25 We significantly increased the consulling portion line 
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1 and - the media calls it a death spiral. I've read 
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1 ilems of our budget in order to address - be able to 

2 that, but that's never been a word - words I've used. 2 deal wilh any potential costs. 

3 Q Or Alan Howard? 3 Talked to Jason Gabriel about, you know, the: 

4 A Yeah. I can't prevent what othcrpc:ople say. 4 cost of legal fees and the complexity of running the 

s And by the way, you know, it's just a 5 ITN, and obviously, you know, I know that - and we 

6 viable - I mean, these are all viable options. 6 talked about how the mall number that was in the initial 

7 Q And I'm just asking, did you have discussion 7 engagement letters would not be anywhere close to being 

8 with the board mc:m~ spedfically about this 407, that 8 sufficient. And it was discussed that that mall number 

9 it included SJRPP - 9 would just get bumped up over time. 

10 A Yes. 10 As well as yesterday we biked about one: way 

11 Q - employees? 11 to manage that would be a success fee where we could 

12 A Yes. 12 preserve public money and get a discount if we ever had 

13 Q You fully ellplained that to them? 13 failure. So we talked about a number of different 

14 A I think it's actually - I would imagine - we 14 scenarios and cost struc\\U'CS and had it included in our 

15 could probably watch a board meeting in which they said 15 budget. 

16 206 were SJRPP. I don't - but yes. 16 Q And when is it you included that in the 

17 Q And the number·· have you ever run the number 17 budget? 

18 if it was actually just JEA employees that you were 18 A The budget would have been approved in June 

19 biking about? 19 and then taken to the board in June and then taken to 

20 A I guess that would be 201. 2 o City Council for approval in September. 

21 Q 29? 21 Q So in June you knew enough about what was 

22 A I don't know. 2 2 going to be presented in July to -

23 Q Okily. 23 A No. 

• 24 A I don't know where you got that nwnbcr. 

25 Q Let's talk about the -

24 Q - change the budget? 

25 A No. We - as with all budgeting, you sit 
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there and go, let me make sure - especially in 

government where it's appropriated dollars, you say, let 

me make sure I have the right amount - I have enough 

money lo deal with potential futw-e uncenaintics. 

Q Okay. So it was just kind of a safety net? 

A That's right. 

Q So thc:n by the time you got to the board 

meeting in July, had you come up with a more precise 

calculation of the !TN will cost us approximately X? 

A No. Candidly, the complexity of government 

procurement of this nature and - it was very difficult 

to estimate that. 

Now, we did estimate Pillsbury's number, and I 
talked to Jason Gabriel that thL'Y estimated - and when 

we spoke 10 Jason about it, we said it would probably be 

somewhere between 500,000 to a million a monlh if you 

were: charging nonnal fees as opposed to contingency. 

And that was with Herschel, Lynne:, and I think 

Lawsikia was pan of those conversations and Jason. I 
definitely - we understood the legal fees were going to 

be substantial. 

Q And prior to the July board meeting - or at 

the July board meeting, you didn't tell the board 

members a specific, here's a range of what ii might cost 

or any estimate of cost? 
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A No. But we - it was - we had enough room in 

our budgel to he able to manage that Much like: most -

you know, we didn't tell the board members when we did 

the building ITN - how much building the ITN would 

cost. We had the budget lo handle: it, and that's within 

the authority of the CEO IO nunage the budget 

appropriately. 

Q So you didn't lhink it was significant unless 
it was going IO exceed what you already had in the 

budget? 

A Y cah, in which case: thc:n I'd have lo 

delinitcly go back to it for - actually, lhcre's a 

policy in JEA whc:rc line item tmnsfers of budget - of 

budget dollars over 5 million nL'Cd to go back to the 

board. And at the: end of every single fiscal year, 

every line: item transfer is provided to the board for 

final approval. 

Q Do you know how much was actually spent on 

pw-suing the: !TN prior to it -

A Only what I've read since I've been departed 

on that And my suess is, the numbers that are publicly 

available are not just related to the ITN, that they 

have a lot to do with Vogtle as well as IPO analysis as 

well as the co-op. 

Q But as CEO you weren't tmcking or gelling 
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reports from -

A No. Melissa Dykes - 50 when we started 

getting heavy into the ITN, I put Melissa Dykes in 

charge of running the ITN process and managing it day to 

day, and we rcstructw-ed her group 50 that she'd have 

two din:ct reports and could n:move herself from the 

day-to-day operation of the business. So she and Ryan 

Wannctnachcr would have handled that. 

In fact, most of the ITN I had very little 

involvement in because it was really the negotiating 

learn, the evaluation tcOllll, the procurement - it was 

being run by procurement with Foley, you know, with 

Robel1 Hosay and Ben Grossman providing very specific 

direction. And you had the banks providing their input, 

and legal doing their work. I would get updates. 

Q And once the - once the bids came in, you got 

copies of those? 

A Y cah. Every subject matter expcrt got a copy, 

I believe. 

Q When was that, do you recall, when you 

actually received a copy'! Was ii the day they came in 

or was it later? 

A It would- in a reasonable amount of time. I 

don't know the date they came in. And you're talking 

about the initial bids? 
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Q Yes. 

A Y cab. It would have been sometime, I don't 

know, 11 day or two. 

Q Okay. I'm going to shift gcars a little 

bit-

A Can we lllkc: a bathroom break? 

MR. GARRETT: Sure. 

(Recess lllken from 11 :24 a.m. to 11 :3 I a JJl_) 

THE WITNESS: Chris, I had two things pop to 

my mind of your prior questioning. One, before 

each board meeting - McKinsey has 11 very fonnal 

risk review process that they follow where they 

review all the: board materials and they take ii 

through an internal committee that signs off on the 

work product. 

That was done: for each one when - that's one 

ofour public records request that we asked for 

because they - it would very specifically approve 

anything that is associated with their analysis. 

So that took a great degree of comfort. 

And the second is, on each one of the 

forecasts lhat were presented, what we would do as 

a senior leadership team is come together, and I 

would give: each one of the senior leadership team 

members the ability to object or descent 10 any 
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1 pan of !he analysis, otherwise we would stack l Q So - and in this panicular case, the way the 

2 hands and say we all believed this - we could 2 PUP was set up was that - so they'd have some skin in 

3 say - we could say, well, we can disagree with one 3 the game, so to speak? They would be able to buy the 

4 pan or another, but in general we agreed with the 4 units and then maybe through performance -

5 forecast. 5 A Yeah, and-

6 And that was for the status quo, the 6 Q •• gel a retum? 
7 scenario - all the differcnt scenMios as well. 7 A The concept of investing in JEA or kind of 

8 And that represents probably 400 years of utility B buying-· you know, it allowed for·· really was a union 

9 experience. So that's another good place of 9 one. 1 f you recall, they have these shins that are 

10 comfon that I took. l O "JEA is Ours," and we talked about actually, no, JEA 

11 BY MR. GARRElT: 11 n:ally is not yours; it's actually the City's. 

12 Q So that McKinscy process - review process, 12 And so there's - I remember a number of union 

13 that would have been for May and the June board meeting? 13 leaders saying they really would like to have the 

14 A And July. 14 ability to invest and be able to participate in the 

15 Q Even though they weren't involved in 15 performance of the business and the fruits of their 

16 Scenario 3? 16 labor. 

17 A They were involved in Scenario - well, they 17 Q So if you didn't have any idea what the 

18 weren't - we didn't do any - we didn't do any analysis 18 potential value of the PUP was going to be, then how 

19 on Scenario 3 for July, if you recilll. We just said, 19 would you know that it was going to incentivize the 

20 here arc scenarios that, you know, we would need your 20 employees? 

21 authorization as a board to go pursue because they 21 A Because it was tied to the fmancial 

22 involve changes in govcmment structlm:s and we can~ do 22 performance of the business. So as with all long-term 

23 that alone. 23 incentive comp plil!IS, no employee knows what the value 

24 Q So what was new in July that McKinsey needed 24 of the business will be in the future, but what they're 

25 to review, or was it just copies of what they had done 2 5 doing is participating in a plan, believing that they 

• Page 366 

l previously? 
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1 and their team are going to deliver better results. 

2 A Probably copies of what they had done 2 Q So Willis Towc:B Watson, as I understood the 

3 previously. 3 work that they did, they came in with some IJlilTket data 

4 Q With respect to the PUP, the value of the 4 that said here's where - or hcn:'s the amount of 

5 perfonnance units was based on the net book value of 5 compensation that employees are receiving in the market 

6 JEA; is that correct? 6 from various components, is that correct, so long·term 

7 A Plus the sum of the last 12 months of 7 incentives, shon·term incentives -

8 contribution to the City, plus the sum of the last 12 B A Andthen-

9 months of distributions to customers. 9 Q - and salary? 

10 Q Arc those two things not included in net book 10 A And then some infonnation on what the 

11 value? 11 different iypes of programs looked like. 

12 A They have an impact on net book value, but 12 Q And the idea was - 1 think it was to come to 

13 they're cash now items. 13 the SOth percentile on total compensation? 

14 Q And is net book value something that was 14 A That was the policy the board passed in the 

15 tracked by JEA prior to you coming in as CEO? l 5 JanUill)' board meeting. SOth percentile in order to 

16 A Absolutely. It's an audited number. l 6 remain competitive for talent. 

17 Q It's an audited number. 17 Q So if - again, if you didn't know what the 

18 A All of them arc. All three of those. 1B value of the performance units might be, then how could 

19 Q And the purpose of the long-term incentive 19 you tell whether it was going to Iii into that SOth 

20 plan, I think you said was to incentivize employees to 2 O percentile, whether it was actllillly going to satisfy 

21 perfonn over an extended period of time? 21 that - that requirement? 

22 A Correct 22 A I would think what you're doing in a long·term 

23 Q And so in order 1o inccntivize them, you 23 plan is designing something from a policy decision 

• 24 needed to give them some benefil; right? 

25 A Yes. 

24 perspective that you think, you know, will appropriately 

25 derive the right behavior from your employees. 
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And as with many long-term plans, i r it's 

above - as it continues to pcrfonn, it's above or 

below, you can always adjusL That happens a lot in 

long-tam plans. They get revised and revised and 

revised. 

So I lhink your first - the first iteration 

you - and that's probably one of the reasons why you 

have; you know, multiple tranches and that happens 

annually, so that irthe board needs to adjust, they do. 

Q So ff, for example, the goal was to have 

20 percent of a given employee's income come from the 

long-tam incentive plan, you would need some forecast 

of, you know, what those pcrfonnance units might be 

wonh to know whether it would accomplish that goal, 

correct? 

A Yeah, if that was the actual stated goal. 

Really, as we were working on the long-tenn incentive 

plan, it was really around ll)'ing to get employees to 

maximize the financial value of JEA. To the extent they 

could earn over 20, that would be great. To the extent 

that they earned Jess, okay. 

I mean, you know, Jong-term incentive: by its 

very nature in every indusll)' and every company is 

probably the highest variable component of any 

employee's total compensation. Oficntimcs, you know, 
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they're worlh zero. 

But that's an employee's decision as to 

whether they participate in that bt."nefit or not. I 

mean-

Q But what do you tell the employee as far as if 

it's - if it's incentivized and you don't - but you 

don't know even a range of outcomes, then how do you 

incentivize them to be part of that plan and to believe 

that they're going to get some benefit from it? 

A So that's - that was work that I know 

Jon Kendrick and the benefits te:im and everybody was 
trying to do in the - around the period of time then 

when we killed the plan, to try and figw-c out how to 

educate all 2,000 employees about how the plan works and 

what kind of risks it might have, what kind of rewards 

it potentially could have and trying to - I wasn't 

involved in - how do you communicate to employees. 

I looked at it as a high-le\·el policy issue 

that was dealt with with the board, and then from there 

on out, the implementation of that would be handled by 

the appropriate vice president. 

Q I think you said a minute: ago that you would 

revise the plan as you went along. When would that take 

place? 

A No. I said it was common practice in many 
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industries and companies to revise their long-tcnn plans 

based on changes in market conditions or the business. 

Q Would that have been the plan here for JEA? 

A Well, we killed it. That's a revision. We 

went through - we went through an analysis and 

ultimately determined we didn't want it, so we killed 

it, That was the ultimale revision. 

Q But originally it was supposed to be for a 

three-year period that staned, what was it, 

Janwuy I st, 2020? 

A Yeah, it was - actually, the vision, discussed 

with the board - and it was in one of the clips you 

played earlier - would be that you - these - the 

initial setup was a three-year period where you have, 

you know, 30,000, 30,000, 30,000 or so, and there were 

some clement of, you know, it bad - you had to haV<: 
perfonnance. 

And at the end or each one of those years, you 

had an audited financial statement that would give you 

the metrics so !hat the base metrics for each subsequent 

year would change based on audiicd financials from E& Y 

or whomever the independent auditor was. 

And the vision I know from the board and in 

terms of the discussion would be that it would be this 

plan - that while the first setup was for three, it 
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would just keep rolling and be this rolling long-lctm 

plan that would help, you know, drive employees over a 

much longer period oftime. 

Q So just so I understand, year one you would 

issue 30,000 pcrfonnance units, for example -

A That was what was envisioned. It never got to 

an allocation -

Q 1 understand. 

A Yeah. 

Q 1 understand. 

And then year two, would there be a new 

three-year window or -

A Yes. 

Q Okay. And it would just keep rolling? 

A Yeah. So year one would take you from year 

one to year three, and then the measurement for those 

units that were issued and allocated and purchased would 

be measured at the end of year three with audited 

financials. 

And the second year you'd take the next year's 

audited fmancials that would establish a new base 

value. And the board would have to re-approve whatever 

the challenge target was for that set of years. And 

then you'd have to go •• and then the third year, you 

know, you - so it would be a rolling, so you'd have 
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continued rolling unit plans. It's vr:ry common praclice 

in ESOPs and -

Q I undctstand. 

A Yeah. 

Q I think yesterday your sllltcment was thal you 

thoui;hl there was 11 cnp on the PUP? 

A I think my statement WllS thal in the initial 

drafted document we ni:rccd that lherc wasn't and thnt 

one of the cornmcnlS back from OGC w115 that you probably 

needed 11 cap. And I agree wilh 1hn1, and we never got 

to 1ha1 revision of lhc draft documcnlS. 

Q And I 1hink you said you didn't know 1ha1 

1hcn: wasn't a cap until Scp1cmber or October of 2019? 

A I don't know ifl said 1ha1. lfl said that, 

then-

Q Is that occuratc? 

A Didn't know or - didn't lhink about. 

Q So when you prcscnled it to the board in July, 

you believed there was 11 cap? 

MR. MULLEN: Object to lhc form of the 

question. 

A I presented what I presented, and if ii didn'I 

have 11 c:ip, lhcn lhat's whal WllS pn:sc:ntcd. Bui ai:nin, 

you know, l acknowledce th:il tho\ would just be 11 miss 

from lhe whole team. We oil missed it. 
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Q So you don't recall whelher you believed lhcn: 

wasacap-

A ldon't~ll. 

Q - or not? 

A But I acknowledge today lhat lhat was a miss 

from thc whole team. 

Q If you had believed lhat there was a cap, it 

would have been pretty easy lo state the maximum cost of 

lhc plan? 

A Com:ct. which was a great point that OGC' made 

through the, you know, analysis in August and September. 

Q When you met with the board members prior to 

July, did you tell them there was a cap? 

A No. 

Q Did you have any discussions before that about 

caps on the PUP? 

A No. 

Q Wilh the bo;ud members? 

A No. It really focused on, look, you have 

IO pcn:cnt It's - challenge target. Herc's how it 

works. It's a rolling thn:c-ycar period. This is what 

it's tied to, those types of topics. And then gave -

and then asked OGC to draft the summary based on the 

plan docwnents in substantial enough detail to be able 

to provide the board members adequate information to be 
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able to vote. 

Q So just from 11 liming pcrsp«tive,just so I 

undcrsl:lnd, the linnl PUP documents would h:ive been 

li11111ii.cd sometime in the fall of2019? 

A They would h:ive been linolii.cd on<:e you had 

input from the Auomcy General, once you had input from 

the State E1hics Commission, oner: you had formal input 

and sign off from OGC, once 111l 1hat - and then you hod 

10 hove 11, you know - you would have had to hove HR and 

other payroll services sign off on how lhcy would be 

Ddministr:rcd, so, you know - and I think it was 

contcmplalcd you'd try and gel it finalized in '19, bul 

to the cxtenl you didn'I gel 11ll 1hosc checks and 

balances done, no, you'd have 10 wait until 1111 thosr: 

wen: done. 

Q Right So assume thal you had all oflhc 

check marks lhal you nccdcd. 

A Correct. 

Q When would lhc 11Ctual pion h:ive been sent out 

to the employees? 

A December was the contcmplllled ... 

Q And WllS thal when Ibey would be told how many 

units they would be allowed to purchase? 

A Yeah. And 1hcn 1hcy would - and I think -

and Melissa 1111d Jon Kendrick wen: really managing the 
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mechanics of lhat. So I don'I rr:mc:mbr:r - I believe it 

would be December and 1hen they'd have payroll 

dcduc1ions in J1111uary. 

Q And my undcrslondini: of the limini; of the ITN 

process, that in December you would h:ive had bids thal 

wcrc in but DOI any form of fmol decision; is lha1 

com:ct? 

A CoTT'CCt. 

Q And you would not have been disclosing those: 

bids al thnt point to the public? 

A Or anybody outside of the entire negoliatini; 

lc:am. 

Q Okay. 

A Well, the negotialini,: team and subject mailer 

experts. 

Q So at the time lhe employees would make 1he 

decision whether lo purchllSC the unils, they wouldn't 

know whnt 1he ITN outcome would look like, or might look 

like? 

A In this hypo1hctical .s<:Clllllio that we're 

exploring, yes. Ab'llin, we killed the plan 1111d so - and 

a lot of it w115 ns a rcsull of what was occunini: in the 

ITN, as we talked about ycs1c:rday. 

Q And when was ii you i:ot the results of - I 

think ii wos the second or third round of the bids where 
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you had actual numbers? 

A I think revised replies came in in early 

November. I chink it was the 6th. 

Q Of early Novemba. 

Jumping lo your employment agrccmcnl. I think 

you said yesterday chat you negotiated it with April and 

Camille? 

A Yes. 
Q And did you feel like there was any 

conllicl -

A I'm sorry, and Alan Howard. I do remember 

talking to him about it as well. Bui the principal 

negotiators that I talked lo was Camille and April. 

Q And at the time was she the board Chair? 

A April was the board Chair and Camille was the 

Chair of the comp committee. Bui I did talk to 

Alan Howard about the need - not only my employment 

agrecmcnl, but the need to implement employment 

agreements for the whole senior leadership team due to 

where we were. 

Q Did you feel like there was any kind of 

connict for you to be directly negotiating your own 

contract with the board members? 
A No. Isn't that how it would normally work? 

Q Well, normally you're then: to advise them; 
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correct? You're on their side, so to speak. 

A Well, I mean, I'll give you another great 

example. The person I negotiated my interim agreement 

with was Chainnan Howard. So that's how it was done -

the person Paul McElroy negotiated his conuac1 with was 

the Chair. The person he negotiated his separation 

transition agreement was the Chair. So 1 was following 

procedures that I had witnessed in the past. 

Q What did you ask for in the negotiations that 

you didn't get? 

A I did point oul the SOth percentile of total 

compensation for CEOs to which both April and Camille 

said this would not be palatable within the community, 

which as we talked about yesterday, 1 said, well, then 

let's just go back to whatever Paul McElroy's last 

salary was, and so lhal was one. 

We talked about, you know, allowances. We 

talked about a number of different - I don't know - ii 

was a back and fonh. So I don't know if I asked for 

specific things. 

To be honest with you, the negotiations wen: 

really, hey, how do we- like I wasn't pushing for 

major concessions. I was just saying, let's have a nice 

amicable conversation about what would be the 

appropriate, you know, type of provisions in the 
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contract. 
Q And you came lo them with essentially the 

terms that you had in your employment conuact? 

A So I believe Jon Kendrick and Lynne Rhode 

provided those documents lo them, but - and we were 

double·chccking last night that, in fact, Lynne had 

involved herself in temis of advising the Chair. And 

Camille. 

Q And when you say "those documents," an: you 

referring to the employment agn:ements? 

A Yeah, all the employment agreements. 

Q And did you have a draft when you spoke with 

Camil\eand

A Yes. 

Q - also with April? 

A Yes. 

Q AndAlan? 

A I don't know about Alan. He was - he's vel)' 

sophisticated. He - in terms of his ability to 

decipher a number of di!Ten:nt elements. 

Q And you said Lynne had involved herself. Whal 

was exactly her role? 

A Don't know. I tended to stay - whenever 

board members came to me with something that involved 

me, I would direct them to Lynne as the chieflegal 
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officer as the appropriate governance. 

Q And I think when we wen: discussing the PUP 

and some other things, you said that approval from the 

Office: of General Counsel was pn:lty important to you on 

a number of issues; correct? 

A Approval from the Office of General Counsel on 
abnost every - on everything we did al JEA was very 

important to me. 

Q And you usually wouldn't move forward wich 

anything without OGC's blessing; correct? 

A Correct. 

Q And Lynne was your chief legal officer? 

A Shewas. 

Q And was she the point person when you needed a 

legal opinion that you would go to? 

A Either her or Jason Gabriel or Lawsikia. 

Q What if you wanted an opinion that was going 

to come from outside counsel, would you coordinate that 

through her? 

A Y c:s. Everything - well, a lot of times 

actually I would ask Herschel Vinyard who overall saw 

legal to - and then he would coordinate with either -

you know, all the diffcrcnl panics. 

Q Okay. And she represented you before she came 

to JEA; isn't that correct? 
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A No. She n:pn:sented a finn lhal I worked for. 

Q Okay. And what finn was tholt? 

A BCR Environmental. 

Q And-

A And, actually, yeah, her law finn did. 

Q And that was Driver Mcafee? 

A Corrcct 

Q So did you know Lynne Rhode al lhe time •• 

A No. 

Q - when you were with BCR? 

A No. 

Q Do you know what kind of work she did for BCR? 

A Yeah, she did environmental and regulatory 

compliance work. And that would have been eight year.; 

ago, six, seven - I don't know. A long time ago. 

Q Did she ever do any other work for you -

A Not that I'm aware of. 

Q - or a company that you worked for? 

A Not that I'm aware of. 

The way Lynne wns brought to OGC is actually 

Jason Gabriel recommended her and gave me her resume. 

And I interviewed her. Herschel Vinyard interviewed 

her. Jason interviewed her, and I believe she had a 

nwnber of other interviews. 

Q And Jason Gabriel actually presented several 
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names to you; correct? 

A I don't recall other names. 1 know Herschel 

Vinyard gave me 11 number of other names that we 

interviewed. 

Q How many did you interview? 

A Probably three or four. 

Q And you said yesterday that it was your idea 

to include her in the PUP? 

A All full-time dedicated professionals to JEA. 

which would include Miriam Hill as well. 

Q Would you have considered some of your outside 

counsel that were billing 8- and 12-hour days every day 

for JEA to be full time? 

A No. You know, look, the oddity of 

consolidated government is that we have - you know, we 

had·· as you know, ev~"T)'body in this room knows, 

general counsel reprcscnts everybody and - but we had 11 

dedicated staff 111 JEA that we, you know, tried to care 

for like JEA employees. 

Q You didn't consider it to be a connict of 

interest for her to have skin in the glllllC, so to speak? 

A Y cab, and that's why I believe 11 lot of it got 

handed off to Lawsilda and Jason Gabriel in terms of the 

analysis and making sure that - and whomever al OGC was 

handling that analysis. She would provide answers, but 

Electronically signed by Heather Thomas (401·385-656-8432) 

1 

2 

3 

4 

s 
6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

1 

2 

3 

4 

5 

6 

7 

a 
9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Page 383 

they were ultimately the ones that were going lo give 

the final approval. 

Q So because she could buy pcrf onnance units, 

she would hand off work that she otherwise would have 

done to other people in our office? 

A My widerstanding- so as I understand it, and 

I wasn't part of the meeting, Lawsikia Hodges 

specilically told her that she was not to, you know, 

provide opinions or advice on the pcrfonnance llllits, but 

that she could provide: answers to questions that OGC 

would have or SJX.'Cia\, you know - and so she would 

coordinate special counsel in all of that, sure. 

And that - I don't lhink that it has an 
issue. I think that is a very good way where OGC dealt 

with that conflict. It seemed rational to me. 
Q And that didn't seem to be a problem to you 

that you couldn't consult with your on-site attorney 

about JEA business? 
MR. MULLEN: Object to the fonn of the 

question. 

A On that matter, no. We would talk directly lo 

Jason Gabriel or Lawsikia, and I knew that - I knew it 

was in their hands to make sure that it was shepherded 

appropriately. 

Q But she was the one that answered at the board 
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meeting that all of this had been - the ITN and all -

the PUP, all that had been vetted by OGC? 

A Correct. 

Q Willis Towers Watson, I know you've talked a 

lot about them. They're 11 pre11y well-known consultant; 

correct? 

A Correct. 

Q And they came up with this framework for the 

total compensation? 

A Correct. 

Q So once you had 11 plan •• so you got 

recommendations from them and then you fonned an actual, 

here's the - here's the plan that I want to use; 

corrcct? Let me rephrase that. 

Willis Towers Wntson didn't create the plan 

that was ultimately presented to the board in July? 

A Pillsbury, Foley, and OGC did. 

Q So - but Willis Towers Watson had infonned 

you on, you know, goals as far as salary or as far as 

total earnings for a given employee? 

A By grade of employee. 

Q And that's not - that's not what you 

ultimately did with the plan? 

MR. MULLEN: Object to the fonn of the 

question? 
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A Well, the plan never was implemented. 

Q But the plan presented to the boanl, it 

differed from Willis Towers Watson's recommendation in 

cenain ways, didn't it? 

A Yeah. 

Q Was then: a reason that you didn't go back to 

Willis Towers Watson with the fmal plan and ask them, 

does this meet the goals that we talked about, that 

we'n: trying to accomplish? 

A No. But I mean, it's similar lo you have a 

real estate broker lhat actually lists your house and 

manages the purchase and sale agreement. And then you 

have a closing attorney that actually manages the actual 

legal documents. 

It's very similar. You have an adviser that 

sets up the deal, makes sure you have all the major kind 

of broad strokes. And then you rely on very experienced 

anomcys to paper the documents accordingly and to have 

definitive agreement~. 

Q So in this situation, Willis Towers Watson is 

the, I guess, industry cxpen and then you said 

Pillsbury - I'm sony, Foley and OGC' created the plan? 

A Yeah, I guess I would ask the question, did 

you guys go back to Willis Towers Watson and - you 

know, I don't know. I relied on OGC' and Pillsbury and 
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Foley to produce a plan. 

Q So who was in that process'! I'm hearing three 

different sets of attorneys. 

A Uh·huh. 

Q Who's making the actual business decision 

about what the plan looks like and what the k:nnS of the 

plan are'! 

A So that was discussed - Ryan Wannemacher had 

input. I had input. Melissa Dykes had input Herschel 

Vinyanl had input. Kerri Stewan had input. Asked 

Camille for some input as the compensation Chair, but 

not -you know,just kind of said, hey, how docs 

this - and then talked to the Chair. 

I did talk to Alan Howard about the difTc.."l'Cllt 

metrics, so whether you had book value, net position, 

contnl>ution, customers, and we talked about - he and I 

talked a lot about those metrics as being the right 

metrics for measuring financial success of the business. 

It was a collaborative approach involving 

difTcn:nt board members, management, and ultimately -

oh, and Jon Kendrick would have had input on it. 

Q So a lot of people had input on it, but who 

directed the allomeys and said, here's what the plan 

needs to look like? You draft - you drafi whatever 

documents arc necessary, but here's the framework of the 
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plan. Here's the terms of the plan. 

A I don't know the answer to that. If there was 

a specific -

Q Was it you? 

A - individual that directed it? No. It 

was·· 

Q Well, let me ask. So your attorneys don't 

make business decisions for you, do they? 

A They don't, but given some of the anomalies of 

this relative to being deferred comp or being an 

incentive - there's a lot of advice being provided by 

Kevin Hyde on whether or not you had to have a purchase 

price, you know, how that would work, 

I know the accretion and dilution fonnula was 

provided by Ryan in tenns of kind of how the 

accretion-dilution on each unit would work. But Ryan 

even wrote - he ran that past a nwnbcrofus as well, 

and it wasn't like he did it in isolation. He JUSI -

so, you know, it was the whole team, I mean, and then we 

all reviewed the docs and ended up where we ended up. 

Q So what you received, I guess, in the draft 

was what you had asked for from your counsel? 

MR. MULLEN; Object to the fonn of the 

question. 

A I didn't - I received a plan that was 
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developed collaboratively and approved it and moved on 

and that's what was presented. 

Q So before it went to - obviously, there were 

questions about the legality of various aspects, but 

before it was dralied, did you have a sil-down with your 

senior leadership team or anybody else and say, this is 

what we want ii to look like; anomeys, you figure out 

how to do it? 

A Yeah, I talked lo - that's where I actually 

was talking to Alan Howanl about the right financial 

metrics. I talked to April Green about, you know, book 

value, conlnl>ution, those kinds of things. I did talk 

to senior leadership team members about, you know, 

how - we aclually explored, would you want to track it 

to EBITDA; would you want to track it lo net income; 

would you want to track to -· there were a whole bunch 

of different financial metrics we were thinking about. 

Because, again, the idea was to tic the unit 

to the financial performance of the business. 

Ultimately where we ended up was net position, 

distnl>utions, and contributions, because the 

correlation of those for any business would be accretion 

of the real value of the business, book value. And then 

the latter two are really dividends. 

Q So I guess - that's a good example, the net 
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• 1 book value. Using that metric. who made lhc final 1 Q - Ernst & Young? 

2 decision that that was the metric that was going to be: 2 A Yeah. 

3 used? 3 Q And why would they make that decision? 

4 A You know, I guess I would as llu: CEO. but I 4 A They wouldn't make the decision, but as with 

5 mean done in consultation with a whole group of people 5 anylhing, you would consult with your independent 

6 to make sun: that the decision was the right decision. 6 auditor to make sure that you were dealing with deposits 

7 Q And would that be the same for kind of each of 7 appropriately. 

8 these aspects of the plan? You consulted with 8 And I don't even know if it would - but you 

9 everybody, but ultimately made a decision this is what 9 would be: classifying accordingly with GAP and making 

10 we're going for? 10 sure you were handling the proceeds appropriately. 

11 MR. MULLEN: Object to the form of the 11 Q Did you ever discus~ with Ryan or 

12 question. 12 Ernst & Young exaclly what the plan was if the plan had 

13 A I would have consulted with the board members. 13 proceeded? 

14 I would have consulted with everybody. So ultimately 14 A I didn't manage that relationship. Ryan and 

15 what gets presented is what gets presented to the board, 15 you would have Joey Orfano, the treasurer, and a 

16 and then it's in the hands of the board as to whether or 16 whole - you had a whole staff of audit - internal 

17 not they think it's the right path forward. So then you 17 audit and other people that would interface with E& Y. 

18 have seven board mcmbas that have their own 18 MR. GARRETT: This might be a i:ood time for a 

19 disinterested review of that material to be: able to 19 short break. 

20 detcnninc whether it's the right - whclhcr it's the 20 MR. POWELL: Y cab. let's go off a second. 

21 co1TCCt, you know, policy decision to be made. 21 (Recess taken from 12:13 p.m. IO 12:58 p.m.) 

22 Q Was the board told that the PUP plan would be: 22 BY MR. GARRETT: 

23 a deferred compensation plan? 23 Q Mr. Zahn, I just have a few more questions for 

24 A I'm not an apcrt in deferred comp versus 24 you. 

25 other things. But would - the plan agrecmc:nts being 25 Just so we kind of Wlderstand your 
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1 su~cct to 409(a) and 4S7(f) be deferred comp referrals. 1 perspective, I think it was in November that you • 2 MR. MULLEN: Which - 2 rcaliicd how much the PUP might be worth; is thal 

3 Q ls that your Wldc:rstanding, that it was a 3 com:ct? 

4 dcfcned comp plan when it was presented in July? 4 MR. MULLEN: Object to the form of the 

5 A So that's in the July board meetings. Zahn 5 question. 

6 350 references, "The plan and a~'Rts will be subject 6 You can answer. 
7 to Sections 409(a) and 4S7(f) of the lntcmal Revenue 7 A Between November Sth and November I :?th, after 

8 Code and will be: consuued as intciprctcd accordingly.• 8 substantial conversation with Jason Gabriel around 

9 Q Okay. So whatever that means, that's what you 9 outstanding legal issues as well as the progression or 

10 represented to the board? 10 the ITN. it just became the right decision to tall.: 10 

11 A lbat's exactly what was represented IO the 11 1he Chair and C;imille and be done with ii. 
12 board by a summ:uy docum:nt produced by OGC. 12 Q And before that, you had said you read - or 

13 Q Let me ask you about the •• the performance 13 you undrntood the OGC had approved the plan before the 

14 units had aSlO price on them- 14 July board meeting; correct? 

15 A Yeah. 15 A Subject to the footnotes we've all talked 
16 Q -COITCCt? I 16 about, yes. 
17 And there were going to be 30,000 wiits. What 17 Q So at the time al least in July, is it fair to 
18 is that, $300,000, if all of them were purchased? • 

I 18 say that you reasonably expected that the plan would be 
19 A Com:cl I 19 able to be: implemented? 
20 Q Whal would have been done with that money, the 20 A No. 
21 300,000? 21 Q No? 
22 A That would have been a decision that Ryan 22 A No. You know, I Wldcrstood that we had- we 
23 would work out with E& Y. 23 were going lo get the Attorney General's opinion They 
24 Q WithE&Y- 24 could have said no. We were going to get the State 
25 A Ernst & Young. 25 Ethics. They could have said no. There were a whole • 
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Page 393 

slew or things lhat, you know - OGC said, you know, in 

the lcucr they wanted to do final review. I mean -

Q Okay. I understand you become 11warc or 

concerns later, but at lhat time you had a lot or 

concerns? 

A I didn't have a lot or concerns. I just 

didn't sit there and say this is a done deal, forgone 

conclusion. 

Q Maybe we should talk about the difference 

between probable and possible. Like you - you 

1,111derstood lhat there might be some legal issues that 

could stop the plan from being implemented -

A Absolutely. 

Q - com:cl, in July? 

But didn't you think it was probable lhat it 

could be worked out and the plan would be able to go 

forward? 

A Based on the advice or counsel from Foley 

and - yeah. But, you know, by no means saw it as a 

100 percent probability lhat it would be an implemented 

plan. 

Q With respect to McKinscy, as I understand it, 

the final version or the Mc Kinsey strategic plan was 

completed in the last month after, I think, you went on 

administrative leave. 

Page 394 

Do you recall any - any fmal report or 

seeing the final report from McKinscy? 

A So I think that's a prcuy substantial miss -

piece of misinfonnation in the public. McKinscy doesn't 

do reports. What they do is they assist boards and 

management teams with producing tailored strategies for 

their businesses. And they provide a whole host of 

expertise in third-party diligence and data and 

oversight and sign-offs and other things like that 

The management presentation which was produced 

was - you know, had a pretty substantial, here's how 

the business could be run absent - you know, with 

access to capital, with access to scale and other things 

like that. And lhat also had an appendix to it that was 

fmalized, and those were all finalized prior to the 

Atlanta trip. 

Now, if they produced something else, then, 

okay, I don't - I wouldn't be aware of that. 

Q When was the Atlanta trip? 

A Dcccmber 10th to the 13th. 

Q Do you recall the - and I call it a report, 

but I understand that you're saying it's more of a 

presentation. PowerPoint slides and -

A Collaboratively produced with, you know, 

banks, J.P. Morgan, Morgan Stanley, Pillsbury, Foley, 
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Page 3 ' 5 

and JEA staff, yeah. 

Q Okay. So were you - you had seen a draft or 

the strategic plan presentation before Atlanta? 

A Yeah. 

Q Okay. 

A And it was a strategic plan preSt.'!ltation on 

how JEA could be run absent the constraints of 

govt.."l'Tlment. So it was substantially looking at how 

would you nm the business under each of the different 

alternatives or Scenario 3. 

Q And after the July board meeting, you engaged 

McKinscy in further analysis about the nontraditional 

response? 

A JEA did, yes. 

Q Was there a reason that you didn't want to do 

that analysis before the board voted on it? 

A So, number one, that type of activity would 

have been - there arc a couple of things, You needed 

to actually hire a regulatory consultant to convert our 

GASB financials into FASB fmancia\s, as well as 

determine what a r.itc base was and basically determine 

how it would be operated in an investor-owned 

perspective. Didn't want to take that measure until the 

board voted to move forward in that direction. 

Because if they had voted in July to pursue 

Page 396 

the traditional response, we would not have needed to do 

any of that work. So Fri did that work. 

We also needed to - and so that would be your 

base balance sheet and starting position that - then 
you would be able to do a financial forecast on. We did 

actually start that - call it Scenario 3 strategic plan 

using the status quo revenue model. So we used the 

baseline, and then what we did - and we didn't alter 

the sales assumptions associated with that 

What we did do is looked at different expense 

and revenue and unregulated growth opportunities that 

could be layered on top of the business as well as 

market expansion opportunities that were not available 

to a govemmt..'111 entity. It's just really a growth 

model. 

Q And did McKinsey's further work after July 

impact what the ITN ultimately looked like? 

A No. Because the !TN itself requested 

responses from any and all bidders for any and all ideas 

on how to help solve the financial and operational 

issues of JEA. 

Q Okay. 

BY MR. POWELL: 

Q Mr. Zahn, Steve Powell. I'm going to be as 

efficient as I can. Hopefully not very much overlap 
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Page 397 

with what you've done to this point, except obviously a 

little bit, 

And to pick up a little bi! on Mr. Gam:tt's 

questions, not long before the break you said something 

to the e!Tcct that "we, the team, JEA, needed to get 

these employment agreements and retention agreements in 

place, quote, due to where we were. Due to where we 

were." I believe those nrc your wonts. 

Can you explain what "were" is? In other 

wonts, due to where we were. Where were we -

A So the board -

Q - in relation to this need for these 

agreements, the employment agreement, retention 

agreement and so on? 

A Yeah. So that was actually discussed a lo! 

with each one of the board members that based on which 

din:ction the board decided lo head in July, either to 

implement the traditional response, which would have 

substantial cost-cutting and lay-o!Ts and other things 

like that, that you wanted to preserve the senior 

leadership team for sufficient enough time - because 

they're highly talented people that have exportable 

skills and could depart if you ended up having - if the 

board gave a direction towards that, you'd want to make 

sure they stuck aroWld. 
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Arni then, if the board gave din:ttion to go 

explore Scenario 3, we understood that that would have a 

high degrc:c of political scnsi1ivi1y, which it did, and 

you wanted to make sure that the senior leadership team 

had the protections in the event that you had political 

interference. 

Q So fair to say that going into the July 23 

board meeting you were at least tuned in to the 

possibility of the board recommending that you go 

explore what - can I call them alternative structures 

for JEA? 

A Sure. 

Q Okay. So fair to say that going into that you 

had - you wt.Te tuned in to the fact that the board 

might be sending you in that din:ttion, and so because 

of that you wanted to have these things in place? 

A Either one. The traditional response - we 

were tuned in to that - the board's decision -

Q I understand that And, again, if you just 

answer my questions, we will get you out of here. 

But tuned in to the fact that you might be 

directed to go -

A That that was one of the options, yes. 

Q Okay. Who came up with the S 10 - I know - I 

don't know if that was asked or not !fit was, I 
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apologize. 

A I honestly don't know -

Q Where did the S 10 come from? 

A I honestly don't know. 

Q No idea? 
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A That would have been more than likely, you 

know, Kevin Hyde or - was trying - I think there's 

some trying lo comply with some son of Aorida statute, 

:and I don't know what that is. 

Q I have marked an email with its attachment. 

I'll rcprcs~'llt to you that the second page is the 

attaclunent that's embedded in this email. 

A Okay. 

MR. POWELL: It's Exhibit 36. 

(Exhibit Number 36 was marked for 

identification.) 

BY MR. POWELL: 

Q Can you take a look at that for me, please? 

It's an email from Lynne Rhode to Jessica Lutrin dated 

October 11, 2019, and it appears -

A October 11. 
Q - to me to attach - what does that 

attachment look like to you? 

A Looks like a laypcrson's description of what 

eventually became Exhibit I of the perfonnance unit 

Page 400 

plan. 

Q Well, it's sent by Lynne Rhode, and she says, 

"Hi, Jessica, please sec attached example and use from 

it what you thinlc appropriate for the next drafi of the 

booklet" 

Not sure which booklet she's talking about, 

but does this attachment appear to you to be a summary 

of the pcrfonnance unit fonnula? 

A Yes. 

Q And about halfway down, it has a heading 

Perfonnance Unit Example, followed by three examples, 

value goes up, value's the same, value goes down? 

A Yes. 

Q Would you say that that is a pro fonna 

valuation of the unit? 

MR. MULLEN; Object to the fonn of the 

question. 

MR. POWELL: What's the objection? What's the 

problem with the fonn? I've been hearing this for 

two days. 

MR. MULLEN: Yeah. Pro fonna evaluation has a 

very distinct -

MR. POWELL: Do you understand my question -

MR. MULLEN: - defmition. It has multiple 

defmitions. 
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Page 401 

MR. POWELL: - Mr. Zahn? 

MR. MULLEN: So it's up to my client whether 

he understands the question. 

BY MR. POWELL: 

Q Do you understand the question? 

A I think it certainly provides three scenarios. 

Q And would you acrce that those scenarios are 

valuations of the unit? 

A Under the specific scenarios cited. 

Q Thank you. I'm done with that one. 

After July 23, did you ever work on.preparing 

a performance unit allocation spreadsheet? 

A No. I thought through different - I did ask 

for employees - a list of all the employees and thought 

through different scenarios, but never created a formal 

spreadsheet or any recommendation. 

Q Were you aware that it was being discussed 

among the people developing the plan that lllil1lllgement 

would be entitled to a lari:er share of the units than 

civil service employees? 

A I was not aware that that - who discussed it? 

Q Well, I'm frantic:illy looking for my document. 

I may have to come back to that question. But you're 

not aware ofit? 

A That would be news to me. Ultimately that 
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decision was in the hands of the plan adminis1r.11or. 

Q I got it right here. Hold on. 

Would it - and I :ipologize. The copy of this 

that I have has my notes all over it 111 just 

represent to you that I'm looking at an email from -

and 111 provide you a clean copy when I track it 

down - email from Jessica Lubin 10 Lynne Rhode 
August 30 where Jessica proposes adding a new section to 

the language in the pl;m. 

The heading is Civil Service Revision. And 

the essence of this section is that if somebody reverts 

from managemcnl to civil service their number or -

their allocation of units will be reduced. 

A lhave-

Q Is that news to you? 

A Yeah. I have no idea -

Q Docs that surprise you? 

A Yeah. 

Q You had no clue about that? Really. I mc;m 

honestly, no idea that it w:is being discussed by 

Lynne Rhode and Jessica Lutrin, the special employment 

l:iwyer spccfalist, whatever she is, with Pillsbury that 

they were going to allocate different - more units to 

mallilgcment than to nonmanagement? 

A It sounds like they were m:iking assumptions. 
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Page 403 

Q Nobody ever discussed that with you? 

A No. 

Again, the plan administr.11or was the person 

that had the sole authority to detcnnine the allocation. 

So unless !hey were talking to her -

Q But you were going to bring the plan to the 

plan administrator, were you not? 

A Don't know. Actually never really got to how 

that was going to be discussed. I mean, Camille and I 

talked about, you know, how would we, you know, work 

through allocations at some point in time, but never got 

there. 

Q All right I'm going to - oh, I have one 

last question. I think this is octu;ally the last 

question I have about pcrf onnance units per sc. 
In 2019, you held a number or off.site senior 

leadership team meetings, four that I'm aware or, at 

POOIC Vcdra. Do you recall &hose? 

A Yes. 

Q Do you n:m:mber one in April? 

A I do not I don't recall the n:spcctive ones, 

but-

Q If I rcprcscnl to you that we've i:ot data from 

here to there that there was 11 meeting on April 4th, 

you're good with that -

A I'm good with that. 

Q -right? 

Page 404 

Okay. At that meeting, do you recall 

discussing wilh lhe assembled vice presidents, your 

senior leadership team, that upon the recapilalization 

or change of cOlltl"DI of the company - or a com(lillly that 

a large sum or money is transferred and that, in this 

case, a small portion could be used to fund an incentive 

plan for employees? 

A No, I don't recall that conversation. 

Q Following - well - and let me ask to sec if 
this will refresh. 

Do you recall at that meeting, during your 

presentation, even though - and I accept that you don't 

remcmber-

A Yeah. 

Q - saying what I just summarized - one of 

your vice presidents, when you asked for comments, 

Slating that - and I'll give you that it was a he -

that he did not think it was appropriate to do what you 

had - what I just posited, no1 :ippropriatc or doable as 

a municipal? 

A No, I don't -

Q lsthal-

A - recall that. 
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l Q - completely out of - not ··you don't have 1 A Yeah. 

2 that anywhere in your memory bank? 2 Q Okay. Why did you get so upset? 

3 A I don't recall that. 3 A I don't remember -

4 Q All right I'd like lo ask ·- and so now I am 4 Q And, by the way, I just want to make sure that 

5 going lo deviate from everything that's gone before. 5 we-

6 Jordan Pope. Jordan Pope was a young man 6 A I'm trying to remember. 

7 working in your government.ill affairs group; correct? 7 Q - have the context of upset defined, because 

B A (OITCCl B it's my undemanding that you were dropping F bombs and 

9 Q As ofNovcmberof'IB? 9 MFcr bombs all over the 16th noor. 

10 A Co1TCCl. 10 A That's not true. 

11 Q Do you remember that, that he W01S woli:ing 11 Q And you summoned Mr. Pope to account for what 

12 with - under Mike Hightower; correct? 12 he had said to the committee. You don't remember that? 

13 A Yes. 13 A I remember being upset. 

14 Q Do you remember in November of' 18 Mr. Pope 14 Q Okay. 

15 going over to the City Council finance committee meeting 15 A In terms of the words you're alleging, I don't 

16 to present JEA 's position on Ordinance 2018-142, which 16 remember that. I do remember being upset. 

17 is the ordinance that pertained lo amending the charter 17 Q Do you remember summoning him or telling 

19 to require a vote in the event that more than IO pcn:cnt 18 Mike Hightower to get Jordan Pope up there for a -

19 of the assets of JEA were sold? 19 A Yeah, but I don't think-

20 A 11lat would seem - I don't recall it, but it 20 Q - meeting, a discussion? 

21 would seem like that would be a pan of his job. 21 A - it had anything lo do with this ordinance. 

22 Q This is the ordinance, in case you need to 22 I think there was an offhand comment that was made by 

23 relicsh. 23 somebody else. I think it had something to do with-

24 (Exhibit Nwnber 37 was marked for 24 Q Do you remember getting any calls from anybody 

25 identification.) 25 informing you of what Mr. Pope had said at the hearing? 
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l MR. MULLEN: Arc you giving this a number, 
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l Let me throw out Jordan Elsbury perhaps -

2 Steve? 2 A Yeah. 

3 MR. POWELL~ It's 37. 3 Q - right? 

4 THE WITNESS: It's 37. 4 A Perhaps. 

5 BY MR. POWELL: 5 Q Do you remember a call ftom Mr. Elsbury about 

6 Q So looking at - you remember the topic - 6 what Mr. Pope had said at the meeting and he was, I 

7 A Yeah. 7 guess, not happy either about what Mr. Pope had said? 

B Q - the issue - e A Okay. 

9 A Yeah. And - !I Q Does that sound right? 

10 Q - and that it was in the fall of'l8? l O A That sounds right. 

11 A - we were fully supportive ofit. 11 Q Okay. Is this coming together a little more 

12 Q All right. And do you recall getting a phone 12 for you now in terms ·-

13 call or somehow - let me ask you. 13 A I remember being upset, but I don't remember 

14 Did you watch that meeting, that council 14 why. 

15 meeting, on •• you know, live via the - whatever the 15 Q Okay. You weren't upset because you'd gotten 

16 medium was available? 16 a call from Mr. Elsbury kind of chewing on you because 

17 A Maybe. I watched a lot or things on the l 7 Mr. Pope had not said what he was supposed to say at the 

18 stream live. 18 committee meeting? 

19 Q All right. Do you remember watching Mr. Pope 19 A Mr. Elsbury did not give me instructions. 

20 answering questions ftom Mr. Cn:scimbcni and others and 20 Mr. Elsbury- I can tell you right now if Mr. Elsbury 

21 getting upset al what he said - 21 ever called me to chew me out, I'd hang up the phone. 

22 A !did. 2 2 Q So my construct of that is just completely 

23 Q - watching it - 23 wrong? 

24 A Yeah. 24 MR. MULLEN: Object to the form of the 

25 Q - watching it, getting upset? 25 question. 
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1 A lfhc aillcd me:, it would be lo infonn me: of 1 A Right. 

2 something. but not to chew me: out, for sun:. 2 Q How would a recapitalization event have 

3 Q Do you rcmcmbcr the "distussion" ··;ind I'll 3 impacted the retention ai:rccmcnts? Because you said it 

4 put quotes lll'Ound 1h:i1 - th;it you h:id with Mr. Pope in 4 would impact retention. pension, pcrf onnancc units, and 
5 Mr. Hii;htowc:r's office nbout Mr. Pope's pcrfol'l'llllntc 111 5 I just - I didn't wtdc:rstand, m:iybe we didn't fully 

6 the hearing? 6 explore it. How would •• 
7 A Ai:;iin, I don't n:c;;ill thc specific issue thlll 7 A Well. it would trigger the retention 

8 I WllS upset 11bout. 8 agreements. 

9 Q Do you tcellll that your conduct WllS such lhnt 9 Q II would trigger them -

10 Mr. Hightower subsequently recommended 11nd cncouroi;cd 10 A Yes. 

11 you lo apologize to Mr. Pope for your 1n:a1mcn1 of him? 11 Q - but it wouldn't change their value? 

12 A And I did. 12 A Well, the value of the retention agreements 

13 Q Okay. Do you think your treatment of 13 would be set at the time of the closing, so if the - if 

14 Mr. Pope was bclining the CEO of JEA? 14 people's salaries changed or whatcvc.'I' it is. 

15 A I ccrt11inly npologii.cd for my own conduct 1111d 15 Q All right. But we're talking about a little 

16 take ownership for when we oil make mistakes. We nil 16 incremental up or down in terms of people's salaries: 

17 i:ct upset at times. 17 right? 

18 MR. POWELL: rm i;oing to mark this llS 38. 18 A Sure. 

19 This is just i;oini; 10 be 11 quick one. 19 Q And would the same be true of pension, thac's 

20 (Exhibit Number 38 WllS marked for 2 O no impact of monumental •• nothing - nothing on the 

21 identification.) 21 scale that we saw that the units would be i1t1>'1Cted; 

22 BY MR. POWELL: 22 right? 

23 Q Is th:it your handwriting on this document? 23 A No. Actually pension could probably fluctuate 

24 A Looks like it. 24 a lot, yeah, based on actuarials. So if you had a 

25 Q Did you Ulkc a plane ride to Atlanta on 25 market -
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1 Octobcr4, 2019, to watch ll Braves game on a private 1 Q What about if the recapitalization event was 

2 plane provided by Conventus, LLC? 2 within 18 months? 

3 A On Octobcr4, 2019? 3 A I don't think that's likely. 

4 Q Yes, sir. 4 Q You don't think a recapitalization event -

5 A I don't know who ii w:is provided by, but I 5 A Not closing. 

6 p:iid for my own ticket. 6 Q You don't think this train was on track for a 

7 Q Ok:iy. Whodidyoup:iy? 7 vote in November of '20? 

8 A I p:iid Tim Baker. 8 MR. MULLEN: Object to the form of the 

9 Q Do you remember how much you paid Mr. B:ikcr? 9 question. 

10 A 5500 for the plane ride, round trip, and then 10 BY MR. POWELL: 

11 S250 for the ticket. And I p:iid that immediately. 11 Q Do you wtdcrstand the question? 

12 Q Thank you. Didn't have that piece of the 12 A I do, but even if you had a vote, that's not 

13 equation. We won't revisit that one. Mr. Phillips 13 recapitalization. Recapitalization would then - after 

14 might revisit that 14 a refen.•rulum, you'd have lo go through regulatory 

15 I'm sony. I'm going to dive back into the 15 approval at the State and Federal level. That could 

16 pcrfonnancc units for just a bit Y estcnlay you wen: 16 take a year or more. You have 10 go through all sorts 
17 talking about how a recapitalization event would impact 17 of closing procedures, so -

18 obviously lhc pcrf onnancc units; correct? I mean, 18 Q I wtdcrstand the mechanics. 

19 that's a given. We've explored that. 19 A Yeah. 

20 We have an agreement that it would be this 20 Q And maybe we're quibbling about a date or two, 

21 potentially astronomical inflation of the value of the 21 but within the three-year pcrf onnance period. Before 

22 units in the event of a recapitalization event that 2 2 the three-year pcrfonnance period ended? 

23 netted mon: than a billion or two dollars; right? 23 A Sure. 

• 24 A Uh-huh. 

25 Q We're good on that? 

24 Q Sure. Right? 

25 A I mean, possible or·· 
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Q Certainly possible? 

A Certainly possible. 
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Q And lhal was possible - you knew I.hat was 

possible going into I.he July 23 meeting; right? 

A Sure. And I.he pcrfonnance unilS' values would 

be well publicized and put out as pan oflhe enlirc -

out for I.he board, City Council, and vote.or,; to l.-now 

about. 

Q There is always I.hat, you can put it - you 

can put it on I.he voters; righl? 

MR. MULLEN: Object to I.he fonn oflhe 

question. 

A I didn't say !hat. I just said -

Q I'm sorry. That was probably not fair. 

A I didn't say I.hat. I just said it was going 

to be very public. 

Q Did you ever fonnally disclose lo JEA your 

business - the business interest that you shared with 

Deno Hicks lhrough your family trust? 

A I disclosed it 10 Jason Gabriel before I gol 

on the board. 

Q In what fonn did you disclose it to 

Mr. Gabriel? 

A I met wilh him in his office. And the reason 

I know this is I had some personal notes to discuss wilh 
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him a number of issues around being on the board. That 

included how is litigation mlll\3ged, how is D&O managed, 

how is public records, all these things. 

And I also included Gnosis. my family's LLC as 

well as - I actually - if you were - if you would 

review his personal notes between probably somewhere 

from January 30 to middle of February, he actually drew 

out the org chart - or org structure, the legal org 

structure-

Q That was 2018; right? 

A Correct. 

And my question to him al the time was, here 

is this - it's a 50/50 LLC interest. It's an indirect 

interest through an indirect interest. I'm not the 

manager, you know, how did - it's not a JEA customer 

and - but I disclosed it and we talked about it in 

sufficient detail. 

Q Did you ever make any - a fonnal - pro\·ide 

formal notice to JEA of this interest in the fonn of 

a - in any fonn to the ethics officer? 

MR. MULLEN: Object to the fonn of the 

question. 

A No. But I did disclose it to her boss, which 

would have been Herschel Vinyard. 

Q Herschel Vinyard didn't come on board until 
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April of'l 9; right? 

A Com:ct. I'm unaware - I'm unaware of, you 

know, a requirement to disclose it to Walette, but if 

there was one, then I certainly would have done it. 

Q But you did not -

A I sought advice of the General Counsel lo 

delennine what the right thing lo do was and so he gave 

me advice and he said -

Q Are you telling us that Mr. Gabriel told you 

that you did not have to disclose it lo JEA? 

MR. MULLEN: Object to the fonn of the 

question. 

A I'm lelhng you •• 

Q Do you understand the question? 

In fact, do you want to read it back, Heather? 

Because I'm getting these fonn objeclions. 

What's the objection? 

MR. MULLEN: I'm going to continue to make the 

fonn objection. 

MR. POWELL~ I'm going to ask you what the 

objection is so I can com-ct it. 

MR. MULLEN: Let -

MR. POWELL: No, no. What's your objection so 

I can fill it? Do you need to hear it? 

MR. MULLEN: Yeah, I do. 
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MR. POWELL: Okay. 

MR. MULLEN: I'll have the coun reporter read 

your question back -

MR. POWELL: Read it back. 

MR. MULLEN: - and I'll give you my basis for 

the objection. 

(Record read by reporter.) 

MR. MULLEN: You're taking Mr. l.ahn's prior 

testimony and trying to nip it back on him. 

BY MR. POWELL: 

Q Do you wtdcrstand the question, sir? 

A ldo. 

Q Can you answer it? 

A Jason Gabriel infonncd me that the - there 

was no connicl and that there was no need to even have 

a disclosure. 

Q Okay. I apologize. I do not have it -

A He sent me an email also. 

Q Okay. 

A When this issue hit the newspaper. I followed 

up with him. and in his email he said, I recall 

discussing it in matters so benign it didn't require any 

additional follow-up. 

Thal email would be in my email. 

Q I apologize. I do not have a - I don't have 
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sets of this next exhibit, but I will identify it for 

the record, and then I just have kind of a summary 

question about them. Mr. Zahn. 

So what I've got here is Exhibit 39. I have 

an October 24, 'I 8, invoice from Innovation Alliance to 

Mike Hightower for $25.000 related to the Jax 

lnfraslnicturc Innovation Sununit 20 I 8, and the 

description of the work being billed is "consulting fee 

for innovation summit". 

I then have an invoice dated October 26 of 

2018 for the same amount. also to Mr. Hightower, also 

the Jax Infrastructure Innovation Sununit of2018. This 

time the description has been chan&ed to "marketing and 

business promotion". That second invoice is all signed 

off by Mr. Hightower, and it's got down at the bottom in 
the lower left comer written in handwriting "REQ". 

whatever that means, "406216". 

There's also a certification of standard 

proprietary - proprietary or original equipment 

manufacturer item - it's the third page - signed by 

Mr. Hightower on October 29. 

I have a cha:k payable to Innovation Alliance 

dated October JO of2018, S25.000. 

Finally, I have an email from Jenny McCollwn 

to me that is foiwarding to me - that cmail is 
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January 15 of'20 - foiwarding Elaine Selders, who's 

provided Jenny McCol\um with the Oracle n:cord - the 

Oracle screcnshot, I guess, related to this requisition, 

406216. 

You'll see when you look at it that down there 
in sequence, four of four sequences of submit, reserve, 

approve, approve. Finally, on October 29th, the day 

before the check is issued, this payment is approved by 

AaronZahn. 

MR. MULLEN: And these several pages that you 

just handed me are going to be labeled Exhibit 39? 

MR. POWELL: Yes, they are. 
(Exhibit Number 39 was marked for 

identification.) 

BY MR. POWELL: 

Q Please take a quick look. 

A Okay. 

Q Why did Aaron Zahn have to approve a S25,000 

check to Innovation Alliance? 

A So I read this in the newspaper recently, but 

I have-

Q No, no. Okay. Why did Aaron Zahn have to 

approve the payment of that invoke? 

A Because Mike Hightower was a direct repon. 

Q And Mike Hightower didn't have the authority 
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to approve a S25,000 trans;iction? 

A No. Actually, I - as the CEO, I siancd off 

on - I would go - Jenny McCollum, the procurement 

officer, would bring me every procurement every week, 

and a list - a laundry list to n:view. My direct 

reports would submit their e1pcnses and any - as well 

as any direct p;aymcnts that they would make. 

And so they would - generally speaking, it 

would go - and I've never seen lhese documents, for the 

record. It would go - if Mike would - or any VP would 

basically hand it to - if they approved it, they'd hand 

it to their EA. Their EA would send it to my EA. My EA 

would then brina me a laundiy list of things to approve, 

and as long as the documentation was appropriate, I 

would trust that my VPs were doing the right thing. 

Q You make a i:ood - an interesting point, and 

it's all a timing issue. 

Was Mike Hii:htowcr your direct n:pon as of 

October 29th of2018? 

A Yes. 

Q When did you bring him into lhe inner circle, 

so to speak? 

A I didn't. He was employed by JEA -

Q But he was not a din:ct rcpon to •• 

A He was a direct repon from the very 
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beginning, in May of 2018. 

Q You don't rteall an incident where you made an 

announcement of who was going to be your direct n:portS, 

and Mr. Hightower being among them? 

A Mr. H ightowcr was among them. I made the 

announcement in May of 2018, right. I reorganized the 

entire business with Melissa and •• 

Q Okay. I didn't appreciate it. So that was 

done so early in your interim period? 

A Yes. 

Q All right. Do you know what this S2S,OOO was 

paying for'] 

A Only from what I've read in the newspaper in 

the last month. 

Q How about from lhese documents? 

A No. 

Q Did you talk to Mr. Hightower about it before 

signing olT on these? 

A No. 

Q You didn't know that this money was goin& to 

pay for Deno Hicks' services to the Jait Chamber? 

A No. 

MR. MULLEN: Can we get a copy of that made 

before the end of lhe day, please? 

MR. POWELL: Sure. Just help me remember-
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1 THE WITNESS: By the way, Mike Hightower has a 1 or documents in parallel with doing research. 

2 longstanding relationship with Deno Hicks as well. 2 Q And you think this is probably prepared by a 

3 So I'm not the only one with lhat - 3 lawyer because they had to put -

4 BY MR. POWELL: 4 A It's got a whole bunch of brackets. It looks 

5 Q Well, you have a longstanding relationship 5 very-

6 with Mike Hightower too, don't you? 6 Q It looks very lawyerly, huh? 

7 A Not longstanding, but five, six years, yeah. 7 A It docs. 

8 Q Didn't he tJy to put you on the 8 Q Okay. I need to go through a number of 

9 St. Johns River Water Management board? 9 relationships just to establish things in the n:cord. 
10 A He asked me if I'd be int~sted. 10 When did you rust meet Lenny Curry? 

11 Q w~ you intcrcsled? 11 A 2013,2014. 

12 A Yeah. 12 Q And can you evolve your relationship - can 

13 Q Did you pursue lhat? 13 you explain the evolution or the development of your 

14 A I filled out an application and sent it to the 14 relationship with Mayor Curry? I'll refer lo 

15 governor. 15 Lenny Curry as Mayor Curry now -

16 (Exhibit Number 40 was tnarl.;ed for 16 A Sure. 

17 identification.) 17 Q - iflhat's okay, from 2013 to early '18? 

18 BY MR. POWELL: 18 MR. MULLEN: Steve, can you establish a 

19 Q Again, I apologize. Don't have a copy. This 19 predicate for what these questions have to do with 

20 is not a secret document. I'm sure you've seen it 20 the purpose or the investigation? 

21 Just want lo get ii in the record. 21 MR. POWELL: Well, I know you're in Tampa. I 

22 I've tnarl.;ed it Exhibit 40. It's in the upper 22 don't know if you read our newspaper, but this is 

23 right-hand comer "Oral\ 9/I0/2019 Confidential". h's 23 relevant. And are you actually going lo 

24 got an "insert JEA logo" in it. The heading is 24 contemplate instructing him not lo answer a 

25 Invitation to Participale in JEA Long-Tenn Performance 25 question? 
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l Unit Plan. l Do you have a question, sir -

2 Did you - h:l\'e you ever seen lhat document? 2 MR. MULLEN: I have not -

3 A I have not. No. 3 MR. POWELL: - as to why I'm asking you this? 

4 This would probably be a document similar to 4 MR. MULLEN: You can answer if you undcr.;tand 

5 what the HR team and Melissa wc:re working on relative to 5 the question. 

6 informing, as we talked about earlier, !he employees. 6 THE WITNESS: I do. 

7 Q Docs it surprise you lo sec a document like 7 So when WC rrn met, I was in the water 

8 that - because you could appreciate what that is; 8 business. You know, I would- eventually was on a 

9 right? That's - 9 transition team for his r~11enn around 

10 A Yeah. No, I- 10 infrastructurc and economic development, and played 

11 Q - a document !hat's going to go out to 11 a pretty substantial role in talking about how the 

12 employees inviting them to - 12 infrastructurc of Jacksonville could be 

13 A I didn't read it - 13 substantially improved and Iha! would help drive 

14 Q - buy into the plan; right? 14 economic development. And that would be a public 

15 Tell you what, why don't you take a look, 15 record in his transition team. 

16 because I don't want to misspeak for you. 16 I think that gained notice, and at limes I'd 

17 A Yeah, that's what it looks like. 17 gel calls around policy matter.; relative to, you 

18 Q Docs the - docs the date on thal surprise 18 know, water and other things, but not anything or 

19 you? 19 subsequence. 

20 A I'm not sure why the date in and of itself 20 And then sometime in - I don't know, in the 

21 would surprise me. 21 latter three or four years, my wife wenl on a 

22 Q ls the timing of that document coming into 22 search for a Methodist church that she felt 

23 JEA, from wherever nolablc, significant to you? Docs it 23 comfonablc with and had adult Sunday schools, and 

24 give you any son of pause? 24 we ended up at Southside Methodist, which is 

25 A Sounds like you had lawyer.; preparing drafts 25 Lenny's church and his family's church. Obviously 
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1 exchanged pleasantries and that al chW'th, but 1 A Yes. Yeah. From what I recall. And he was, 

2 nothing more from a professional manner. 2 you know, introduced by one of - either Brian or Lenny 

3 Then there was a time somewhere in his fU"St 3 because of his being a policy adviser to the City 

4 term where he had asked me whether or not I'd have 4 Council - a number of City Council members and the 

5 interest in serving on the JEA board. I declined, 5 Mayor. 

6 because I thought I would have a conflict or 6 Q Prior to being appointed to the JEA board, did 

7 interest given my current business. And then I 7 you have any discussions with Mayor Cuny about the 

e exited my business in the middle of' 17. 8 potential of your becoming the CEO of JEA? 

9 BY MR. POWELL: 9 A No. 
10 Q And thal business, I'm sony, was BCR? 10 Q Same question as to Mr. Mousa? 

11 A Yes, sir. 11 A No. 

12 Q And for the record - I'm sony to interrupt 12 Q Prior to your appointment to the JEA board, 

13 you - can you just give us a brief summary of what the 13 had you had any discussions with Mayor Cuny about the 

14 business of BCR was? 14 notion, the concept, I suppose, or the - of selling 

15 A It was a wastewater treatment technology and 15 JEA? 

16 operations company. 16 A So if you recall, actually my fU"Sl -

17 Q All right. I'm sony. Could you continue? 17 Q It's just a question, a conversation with 

18 A Yeah. 18 Mayor Cuny before you were appointed to the board about 

19 Because I had provided similar advice to EPA 19 selling JEA. That's yes or no. 

20 people and State representatives :ind other - on water 20 A No. 

21 matters. Sometime around, I gul'SS, the end of - middle 21 MR. MULLEN: It's not a yes or no question. 

22 to end of' 17 got another phone call asking for me - 22 Let Mr. Zahn fmish his answer. 

23 whether or not I'd have any interest in being on the JEA 23 THE WITNESS: So it's not, because if you 

24 board now. 24 recall, there was a very hot privatization debate 

25 And then ended up having a number of 25 going on with Paul McElroy because of Tom Pctway's 
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l interviews with Mayor Curry, his staff, around a l question in Novemberof'l7. 

2 potential appointment, and that appointment ended up - 2 BY MR. POWELL: 

3 well, whenever it was, Januaiy, February of'l8, I 3 Q Right, I remember all that. But my question 
4 guess. 4 is, did you have a conversalion with Mayor Cuny about 
5 Q And that was the appointment to the board? 5 selling JEA before you were appointed to the board --
6 A Correct. 6 A No. 
7 Q Okay. Who did you interview with on 7 Q - with Mayor Cuny? 
8 Mayor Curry's staff? 8 A No. 
9 A Sam Mousa, Brian Hughes, Lenny Cuny. I know 9 Q Okay. Sam Mousa? 

lO Jason Gabriel was - not in interview, but it was a 10 A No. 
ll discussion. I think that was about it. ll Q Afti:r you went on the J EA board, did you have 

l2 Q Was that the rirst time you had met Mr. Mousa? l2 a convcr5lltion with Mayor Cuny about the potential of 

13 A No. I had met Mr. Mousa in different social 13 your becoming the CEO of JEA? 

l4 settings. 14 A No. 

lS Q Was that the lirst time you met Mr. Hughes? 15 Q After you went on the board, did you have a 

16 A Yes. 16 conver5lltion with Mayor Cuny about the possible sale of 

l7 Q Was when you intt.-rviewed for the board? 17 JEA? 

l8 A Yes. 18 A No. 

19 Q And just - Mr. Baker, when did you meet 19 Q Same qut.-stions with respect to Mr. Mousa? 

20 Tim Baker first time? 20 A No. 

21 A Shonly thereafier. 21 Q Now, at that point you had mel Mr. Hughes; 

22 Q After your interview for the board? 22 corrcct? Because you interviewed to go with him to get 

23 A No. Shonly after being on board. 23 on the board? 

• 24 Q So you were on the board before you met 24 A Correct. 

25 Mr. Baker? 25 Q While you were on the board, did you have any 
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l conversations with Mr. Hughes about the potential - l Q No. You just said '19. 

2 your - the potential of your becoming CEO of JEA? 2 A I'm sony. Thal was in '18. No, no. That 

3 A No. 3 was actually in the period you asked me about 

4 Q Any conversations with Mr. Hughes while you 4 Q Okay. You did say September of'l9. 

5 were on the board about selling JEA? 5 A I apologize. 

6 A I asked questions about the current process 6 Q Nonetheless, I appreciate ii. Bui I am jusl 

7 that was - that was being undertaken by - and kind of 7 I.lying lo work through these questions -

B what was going on - B A Okay. 

9 Q Whal arc you talking about, the currcnt 9 Q •• and establish things. 

10 process - 10 So now you're the pcrmancnl CEO in November of 

11 A Well, you-· 11 '18, and you arc - toward the end of !hat year, you 

12 Q - that was going on? 12 were rolling into - gelling the strategic plan up and 

13 A You had- 13 running; correct? 

14 Q What's that? 14 A Correct. 

15 A You had-you had Paul McElroy and- and all 15 Q Jusl lo make ii easy. Up lhrough and 

16 of JEA in front of City Council. You had the kind of·· 16 including July 23rd of 2019, after you became pennanenl 

17 the Valentine's Day meeting, which was a special meeting 17 CEO, did you and the Mayor have a discussion about 

18 called by Anna Brosche, which I attended ID witness. 18 selling JEA? 

19 I was trying to inform myself as to - as I 19 A We had a discussion about all five scenarios 

20 was coming on a boanl, what exactly was occurring with 20 kind of that we were looking al and the different ways 

21 the company thal I was going onto the boanl of. And I 21 where - we talked about a number of different 

22 discussed that - I asked similar questions of every 22 strategies relative lo continuing to pursue the growth 

23 City Council member when interviewing to be confirmed. 23 ofJEA. 

24 Q During your period as interim CEO - and that 24 Q And when would that - was !hat a sitdown in 

25 would be April of'l 8 lhrough November of'l 8 -

I 
25 his office or your office, or were others there? Can 
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l A Yes. 
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l you tell me about that conversation? 

2 Q - is that right? 2 A Actually, so Bobby Stein and Michael Wan! 

3 Did you and Mayor Cuny ever have a discussion 3 asked for a meeting wi1h myself and the Mayor sometime 

4 about selling JEA? 4 in, I don't know, probably April or so. 

5 A No. 5 Q April of'l9? 

6 Q Did you ever have a discussion with Sam Mousa 6 A Y c:ah. And ii was not ncshed out as the whole 

7 about - during that period ofliine about selling JEA? 1 Scenarios I through 5, but ll was - Bobby Stein and 

B A No. B Michael Wan! were - were adamant about having JEA raise 

9 Q Same question as to Mr. Hughes? 9 rates and inc:n:asc the contribution to the City so that 

10 A No. 

11 Q Mr. Baker? 

10 the City could have more borrowing capncily. The 

I 11 Mayor·· 

12 A No. I 12 Q I have to ask. Who me Bobby Stein and 

13 Specifically I actually focused on - the very 13 Michael Wan! in the whole equation? 

14 specific conversations I would have would be we need lo 14 A They're on the execu1ive comnnttee of the 

15 figw-e out how lo run this business. We need 10 deal 15 civic council, and now they're on the executive 

16 with Vogtle, because Vogtle was a big issue that ended 16 commiuee of lhe Our JM group. 

17 up gelling in a lawsuit in Scpecmber of' 19. Actually 17 Q And I'm sorry. You were about to weigh in on 

18 spent quite a bit of lime with Brian Hughes on Vogde 18 whal the Mayor's comments were? 

19 dealing with DOE. Because Vogde was spinning out of 19 A The Mayor was adamanl lh:at rale increases were 

20 control and went from a Sl billion liability lo a 20 the equivalent of tax increases, that he wasn't a 
21 S4 and a half billion liability. I mean - 21 proponent of that. And I explained to Michael and Bobby 
22 Q I appreciate all this, but you're extending 22 that, you know, what I was trying lo do was solve the 
23 our conversation unnecessarily and, you know, you've 23 business issue and, you know, looking DI lhe diffcrenl 

• 24 jwnped ahead a whole year. So let me just back up -

25 A No, that was in '19. 
24 trends wilhin the indusUy and how to solve how can JEA 

25 panicipate in lhe markcl !rends. 
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And I explained to them that, you know, one of 

the needs will be capital and we could borrow money or 

we could raise rates. And - and at that point in time, 

I said, you know, there arc other scc:narios, but 

certainly I don't have the auchority lo take any action 

on that. 

Q Ohy. So in responding to Mr. Stc:in and 

Mr. Ward's interest in raising rates so that JEA could 

borrow more money, you in April-

A I told them -

Q -of'l 9- hold on - you i:avc them the 

landscape of options? 

A What I told them was that was absolutely the 

wrong decision for the business. And I SOiid, you know, 

what we need to look at is what can be described as the 

business for the next ten years, and sitting here and 

trying to mike a decision to raise rales just for the 

benefit of the City isn't a good idea. 

Q Okay. So raising rates w;is nol - in April of 

'I 9 you considc:rcd that to be nol the way to go? 

A I think th;it hurts the lowest income 

individuals the most. which would be terrible for our 

city. 

Q Well, aren't there ways to raise rates that 

don't disproponionately impact lower income ratcp;1yers? 
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A No, not really. 

Q It's a bit otTtopic, but I've been lc:aming a 

lot in the last few weeks, and one of thin&s that ran 
across my desk was something about demand rales. What 

is that? 

A That's where you charge people a capacity foe 

based on their peak demand, and that actually has the 

potential to substantially impact·· it actually 

benefits higher income people and doesn't impact •• and 

huns lower income people. 

Q Okay. So you're not aware of any rate 

strvcture you could come up with thal would not 

disproponionately impact lower income ratepayers? 

A No, because of the high fixed charge of the 

utility business. 

Q All right. So you were opposed to raising 

rates in the spring of'l 9? 

A Yes. Still am. 

Q And so any model going forward, sounds to me:, 

from - as far as you were concemed in April of'l9 

that included r.iising rates was not what you wanted to 

do? 

MR. MULLEN: Object to the form of the 

question. 

You can answer. 
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A I was always trying to find a way to keep the 

rates as low as possible so that, number one, our 
customers benefited, and, number two, it would have a 

substantial impnct on the macro economy of our market. 

Q And the Mayor also expressed his opposition at 

that meeting to raising rates? 

A And his opposition was the sole idea of 

raising rates to increase the conuibution. 

Q To the: City? 

A Correct. 

Q But was 1hc:rc any discussion about raising 

rates in order to maintain the conuibution to the City? 

A No. 

Q Can you recall anythinJI else from that 

meeting? 

A No. 

Q Is that the only mcctini: that you had with the 

Mayor prior to July 23 at which the sale of JEA was 

discussed either specifically or as a - in concept? 

A I infonned the Mayor shortly before the ITN, 
much like I infonncd all lhc City Council members, that 

we were going to be looking at - and this would have 

been sometime in July - that we were going to be 

looking at alternative structures that included 

potcntial private structures. 
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And we met with Rimdy Defoor. We met with 

LcAnna Cumber. We mcl with 1he Mayor. Evay Ci1y 

Council member just to give them a heads-up. 

Q May I 11Sk you the same quc:stion that I just 

put to you about meeting with the Mayor si"" you bcci1111C 

CEO up through July 23, can I just 11Sk you the samc 

queslion and substitulc Sam MouSll'S llllmc? 

Do you mind, John, if I do that, just lo make 

things man: efficient? 

MR. MULLEN: I think •• 

BY MR. POWELL: 

Q Any mc:c:tings with Sam MouSll? 

A No1hing beyond what would have already 

included the Mayor. It wasn'I - no real one-on-ones. 

Q Now, in fairness when I SllY meetings, I also 

lllClln communications; righl? 

A Yeah, I know. 

Q Brion Hui:Jies? 

A No, not spec:ilically, other than keeping them 

apprised as to strategic planning. 

Q Tim Bakc:r? 

A No, not rc:ally, not before: July 23rd. 

Maybe - actually, Tim Baker, we invited him to lhc: 

Continental Club [sic), which would hove been in the 

beginning of July, for policy advice. But we were 

40 (Pages 433 to 436) 

c287dc59.0abb-4bd0-8ac3-0d6fBOa46a7c 



• 

• 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Page 437 

actually asking him for policy advice on how to run 

constitutional ballot initiatives. Because, as you 

recall, in Scenario 2 one oflhe things we needed to 

really look al is whelher we could get constitutional 

changes. 

And then we also talked lo him about Florida 

statute changes as well as potential how would we manage 

City Chaner changes. Not related lo sales, but related 

lo those constraints that were in front of us that 

inhibited us from participating in those markets. 

Q I've seen Mr. Baker state publicly lhat he was 

never paid for any of these services. And so he was 

p:irticipaling at Club Continental as a concerned 

citizen? 

A My guess--

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

THE WITNESS: I don't know - you'd have to 

ask him why he participated. I invited him -

BY MR. POWELL: 

Q I'm sony. The point of the question is you 

didn't pay Mr. Baker to be there at the 

Club Continental? 

A Not that I'm aware of. 
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But he was a policy adviser lo a lot of the 

City Council members and the Mayor and provided very 

unique insight on that. 

Q When you were serving on Mayor Cuny's 

transition team in 2015 and you were consulting on 

infrasttuclun:, right, you mentioned that a minute ago, 

did any of those discussions include prh·atization of 

JEA, or any government services, or any city government 

services, or any city agencies? 

A No. 

Q I know lhis may seem as a small maner, but I 

understand that after the boanl meeting on July 23, 

there was quite a party al Volstead. Am I corrcct? 

A No, I wouldn't - I wouldn't say so. 

Q Didyougo? 

A Y cs. I had a - you had a senior leadership 

learn that had been working I 00-hour work-weeks, and they 

wanted to have a happy hour, and that - we'd h:we happy 

hows every once in a while for team building. 

Q Did anybody other than senior leadership team 

members attend the happy hour at Volstead after the 

July 23 meeting? 

A I seem to remember Jordan Elsbury coming over. 

Q Do you remember anybody else from City Hall 

being there? 

1 

2 

3 

5 

6 

7 

e 
9 

10 

11 

12 

13 

14 

lS 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Page 43 9 

A Maybe Brian Hughes, but I don't, you know -

Q Why would Jordan Elsbury and Brian Hughes have 

been al a party - do you know -

MR. MULLEN: Object -

BY MR. POWELL~ 

Q Do you know why - that's fair; right? Do you 

know why Jordan Elsbury and Brian Hughes would have been 

at a pany at Volstead that was your senior leadership 

team, you know, blo~ing off some steam after working 

100-hour worL-wecks and finishing the work befon: the: 

board on the 23rd? 

A Again, ii wasn't a party. It was just a 

get-together. No, I don't know. 

They - the Volstead is a very frequent place 

to go, so ii could have: been a coincidence. 

Q Well, there's not that many places 10 go 

downtown; right? 

A Right. 

Q Okay. So did you have: any conversation with 

Mr. Hughes at that - al that gathering? 

A I'm sure I exchanged pleasantries. I actually 

Jen quite early. I paid for - I paid for the drinks 

for the team up to a certain point and Jen. 

Q When you were interim and being considered for 

the: pc:rmanc:nt job, did you ever din:ct anybody inside of 
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JEA to contact any of the candidates to encourage them 

to withdraw? 

A No. Wait-

Q Did you ever ask anybody outside JEA to 

contact any of the candidates for CEO and encourage them 

to withdraw? 

A No. 

Q Priorto the issuance of the NTA [sic], did 

you ever have any discussions with any of the ultimate 

bidders about the prospective sale of JEA? 

MR. MULLEN: And I'm SOlfY. I may have 

misheard your question. The issuance of the what? 

MR. l'OWELL: ITN. 

MR. MULLEN: I'm sony. Okay. 

lllE WITNESS: We - so we had a 

conversation - actually, the banks, J.P. Morgan, 

Morgan Stanley and us contacted, I'll say, 100 or 

so !inns, and we gave a heads-up to - because we 

wanted lo get the best participation possible. And 

so we actually gave a heads-up that we would be 

issuing an ITN to KKR, Carlisle, FPL, Tego, the 

ones that we knew. 

BY MR. POWELL: 

Q And do you remember when those conversations 

took place? 

41 (Pages 437 to 440) 

Electronlcally signed by Heather Thomas (401-385-656-8432) c287dc59-0abb-4bd0-8ac3-0d6f8Da46a7c 



Page 441 

1 A It would have been after July 23rd but before 

2 the issuance. 

3 Q And so none or these conversations took place 

4 prior to July 23? 

5 A No. 

6 We actually specifically had a one· or 

7 two· week period where: the banks were able to, you know, 

8 inform the market that this ITN was going to be coming 

9 to the market. 

10 Q I'm coming to an end. I'm sure you'll be glad 

11 to hear that. 

12 After the July 23 board meeting, would you be 

13 able to estimate for us how much - generally 

14 estimate - the percentage ortime that was devoted 

15 by - I'm just going to go with yourselr - to exploring 

16 the alternative suuctures? 

17 A Can you define -

18 Q After July 23, you've got what you got; right? 

19 We all know what you got on the 23nl of July, and you're 

20 moving forwanl and one or the - one or the take-aways 

21 was go explore these alternative structures, the !TN, 

22 IPO, co.op; right? Those arc the three? 

23 A Yeah. 

24 Q All right. As a percentage of your time, how 

25 much was devoted after July 23 to work on the 
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1 alternative sbUCturcs -

2 A So on the ITN -

3 Q No, no. Al\ told. 

4 A Oh. 

5 Q All told. 

6 A 40 percent. 

7 Q Okay. 40 percent of the CEO's time -

8 A 40 percent, yeah. 

9 Q SO? What do you want -

10 A 40 to 50 percent 

11 Q Okay. Of that, how much was spent on the ITN? 

12 So let's go with half your time is on -

13 A After the ITN was issued? 

14 Q Yes. No, no, no. Well, I mean, tht.'!'e's 

15 getting ready lo issue it, then you're issuing it; 

16 right? 

17 A Yeah. 

18 Q And then we end up where we ended up, but over 

19 the course or July 23 to December I 6 - well -

20 A 10 percent on the ITN -

21 Q 10 percent on the ITN? 10 percent of the 

22 half? 

23 A Yeah-no. JO-

24 Q Of your total time? 

25 A Of the total time. 

I 
I 
I 
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l Q Okay. 

2 A I 0 to I S percent and then maybe 20 percent on 

3 the others. 

4 Q Combined. So more time spent on the !TN than 

5 the other two combint.'tl? 

6 A No. 

7 Q More time spent on the ITN than on either or 

8 the other two? 

9 A No. I'm saying probably a third, a third, a 

10 third for me or my so percent. 

11 Q And what would - would you say that that 

12 would be the same for your leadership team. your 

13 executive leadership team? 

14 A No. I would say Herschel, Ryan, and Melissa 

15 spent a lot or time - Melissa was in charge of ruMing 

16 the ITN as a leadership team member. 

17 Q So the three of them. would you say they 

18 mostly spent their time on the l"Jlll? 

19 A No. Herschel spent a lot or time on Vogtle 

20 and other - call it structural and legal matters. 

21 Q Okay. or the time they spent on the 

22 ahernative structures, did either or those three have 

23 anything much to do with lhe IPO or the co.op? 

24 A Yeah, everybody had the -

25 Q For the most part, the majority - you know, 
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1 there's substantial -

2 A Everyone was involved - everyone was involved 

3 in the IPO and the co.op. 

4 Q So you're going to spread them equally among 

5 the three even though Melissa's in charge of the !TN? 

6 A Well, we wen: all working really hard. I 

7 mean, I would say we in earnest focused on all three or 

e those scenarios lo produce an analysis that the boanl 

!I could consume. 

l 0 Q Okay. And just lo put everybody in their 

11 right place, Pillsbwy was principally working on the 

12 lnl? 

13 A No. They worked on all three structures. 

14 Q After July 23rd? 

15 

16 

17 

18 

19 

20 

21 

22 

23 

A 

Q 
A 

Q 
A 

Q 
A 

Q 
A 

Correct. 

All three? 

Yes. 

J.P Morgan? 

l"Jlll and co.op. 

Mol'Jlan Stanley? 

lnl and IPO. 

Foley? 

Predominantly lnl, because they were the 

24 procurement specialists. 

2 5 Q And to almost wrap up, let me just try to 
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summarize a little bit and ask a question at the end. 

So you testified - testified - you explained 

to us yesterday and in answer to Mr. Garrett a tittle 

bit today that you had an "aha" moment about the 

astrooomical PUP value potential partly when you got a 

look al the revised bids? Yesterday you talked about -

A Yeah, that's right 

Q -youbadaS-bid. Wow,okay,this 

is &oing to be a problem. 

A And I had a whole legal staff saying that 

there's going to be issues. 

Q I understand you got all these people talking 

to you, but you yourself, Aaron Zahn -

A I was able to rmaUy calculate a number. 

Q - a little bit of an "aha" moment Okay. 

And I believe you said yesterday that you 

never even considered this before July 23, is that 

right, that you never c:vcn gave -

A That's not what I said. 
Q All right. What did you say? 

A I just said it was impossible for me to 

calculate on a bypolhctical number. 

Q Well - okay. That's - I mean, actually, if 

you bn:alc that down what you just said that's - you 

don't really mean that, because you could always lake 
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11 billion as a hypothetical and do the calculation; 

right? 

MR. MULLEN: Object to -

A Could take 100 million and do that 

calculation. 

Q Right But you just did not do that before 

the 23rd? 

It never entered your mind - did it ever 

cnler your mind before July 23 to nm a number, oh, what 

if we get an $-offer and the City nets f or 

I billion, what's that going to mean for the perf onnancc 

unit value? You never did that bcfon: July 23? 

A I certainly tbou&ht about - I certainly 

lhought of a nuinbcr of different sccnarios, yes. 

Q Oidyoo-

A I also lhought -

Q - think about a scenario along those lines, 

before July 23? 

A Yes. 

Q Did you share -

A But I also thought of a scenario -

Q -tbat-

A - of$3 billion -

(Simultaneotss crosstalk.) 

THE WITNESS: Let me answer lhe question. 
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BY MR. POWELL· 

Q Sure. 
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A Okay I've also thought of 11 scenario where 

there was $3 billion and $2 billion, l1lld I could do the 

math on that in my head as well. 
Q No, I get that So when you did the 

s a calcullltion before the July 23 meeting o.nd 

you - I mean, did you - did you run through that lllld 
get - I mean right now, can you do it in your bead and 

give me a unit value -

MR. MULLEN: Object to 1be form oftbc 

question. 

Q - assuming 30,000 units out there? 

MR. MULLEN: Sarne objection. 

A Yeah, sure. 
About S280 million. 

Q All right And tbcn we divide that by 30,000? 

A Correct. 

Q And you get what, 3,000 a unit, somi:thing like 

that? 

A Yeah. 
Q Okay. So a $10 unit, you did that calculation 

before July 23. In your mind you could sec a $10 unit 

becoming $3,000? 

A Ub·bub. 
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Q Did you do - and once you did that - when 

2 you did that in your mind, because I understand you 

3 didn't like do ii on a piece of paper, you ran that 

4 through your mind, did it occur to you - did you do 

5 anything with that result that was in your mind? 
6 Did you share lhat information wilh anybody? 

7 A Actually, I talked to April Green and I talked 

B to the board members about potential, you know - even 

9 right before the - we wcnl to the issuance of the TTN, 

lo we talked about·· because we had the PFM report, and we 

11 hlld a whole bunch of other ~rt5 that kind of talked 

12 about dilfcrent ranges and values. We talked to the 

13 board members about, you know, the impacts on 

14 pcrfonnancc: units, absolutely. 

15 Q In those stark -

16 A Not in those -

1 7 Q - as1ronomical lenllS? 

18 A Not in those starlc astrooomical lcnns, but I 

U don't -

20 Q So when you -

2 1 MR. MULLEN: Wait. lei Mr. l.ahn-

22 A That's your wonls. Those arc -those arc 

23 

24 

25 

your adjectives of that 

Q Oh, I'm sony. You don'! -do you not think 

that the performance unit value going liom 10 to 3,000 
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l in lhc event of a recapitalization event does not l John. Because if that happened, there's been an 

2 yield - that that $3,000 is not - that ligwc is not 2 obstruction of this investigation -- wait 11 

3 astronomical? 3 minute - somewhere. So either answer it now or 

4 A I think it's in line with the calculation of 4 it's going lo get answered Inter. 

5 the plan. 5 MR. MULLEN: What's your basis for saying 

6 Q Well, of course it's in line with the 6 obstruction of an investigation? 

7 calculation of the plan, Mr. Zahn. My question is, do 7 MR. POWELL: Look, I don't think you really 

8 you think that that's 1111 astronomical result from a SI 0 B need to ask me that question. And so I'm going lo 

9 investment over less than a three-year period of lime? 9 ask you, are you going to permit him to answer this 

10 A I've seen that happen in a nwnber of different 10 question now or is it going to be answered later, 

11 plnces in my - in my past. So astronomical? You know, 11 if necessary? 

12 it was a defcm:d comp plan. 12 MR. MULLEN: What's your basis for saying 

13 Q Do you even know what a deferred comp plan is? 13 obstruction of an investignlion as n basis to waive 

14 A It's a plan that basically is in line with, 14 the 1111omey-client privilege? 

15 you know, retirement and other benefits that are 15 MR. POWELL: Well, you heard the intro here. 

16 provided IO employees, but - 16 This is a conlidenlial investigation. I assure you 

17 Q Do you know of any - have you ever heard of a 17 that intro was read to everybody th111 we've 

18 deferred comp plan that's going ID gcncrale SJ,000 on a 18 interviewed. 

19 S 10 commitment in less than three years? 19 So if you have information that you shouldn't 

20 A I am not a defem:d comp expert. 20 have and you shared it with your client, I'm going 

21 Q Right. Okay. No, me neither, but I know 21 to say you're o party to an obslruction of our 

22 thal's not possible. 22 investigation. So you can eilher have him answer 

23 Okay. So before July 23, you had run through 23 this question now or, if necessary, we'll gel it 

24 this mental calculation. You could see that there could 24 answered later. 

25 be this - you don't like my word astronomical - this 25 MR. MULLEN: Why don't you give me live 
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1 $3,000 result on a SIO unit. 1 minutes to confer with my client, then -• 2 And yesterday you told us thal you believed - 2 MR. POWELL: Sure. 

3 I'm pretty sure I have this right - !hat you believed 3 MR. MULLEN: - we'll resume. 

4 you had done your duty with respect to preparing the 4 (Record read by the reporter.) 

5 July 23 board materials; yes? Yes? 5 (Recess taken from 2: 19 p.m. to 2:33 p.m.) 

6 A Correct. 6 MR. MULLEN: Thank you, Mr. Powell, for 

7 Q Briefing the board? 7 allowing me time to confer with my client. 

B A Com:ct. B I will make one point for the record since 

9 Q And thal you and your team's pn:senllllion to 9 I've had the chance lo read the copy of the 

10 the board on July 23 met your duties to the board; is 10 stalemcnl of oath that the Inspector General laid 

11 !hat right? 11 out at the beginning of this interview yesterday. 

12 A Com:cl. And all the individual briefings 12 There were six points that - Mr. Nins, I think, 

13 that they received as well. 13 read it straight from the script that he has here, 

14 MR. POWELL: All right. My last queslion, and 14 and I'll point out thal there's nothing in the 

15 I recognize, John, that it's going to elicit an 15 Prior to Interview section, the first six 

16 objection from you, but I'm going lo put ii out 16 paragmphs here, that states this interview is 

17 there and we're going lo deal with it. 17 confiden1ial. It does not state that in the first 

lB BY MR. POWELL: 18 six paragmphs. 

19 Q Have any of your attorneys shared information 19 I do recognize that after the interview, and 

20 with you 11bou1 OGC's interviews of senior le11dership 20 of course the interview is not concluded, there is 

21 te11m members other than giving you their names? 21 a statement under Number 8 that, quote, "As this is 

22 MR. MULLEN: I nm going lo object. You're 22 an ongoing Office of General Counsel investigation. 

23 asking for attorney-client privileged infonnation, 23 you 11re being advised not to discuss the case with 

• 24 and I don't sec a basis lo woive !hat - 24 others", unquote. 

25 MR. POWELL: I'll tell you what lhe basis is, 25 And I take it, Mr. Powell, from where we left 
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1 o!Tbefore the break, you asserted that Ibis was a 1 him in December, I do recall exactly when that was. It 

2 confidential investigation that should not be 2 was al\cr the December 16th City Council meeting. 

3 discussed by the interview subjects with anyone 3 MR. POWELL: I have no further questions, 

4 else; is thal conecl? 4 Mr. Phillips . 

5 MR. POWELL: I'm going IO stand on the 5 MR. PHILLIPS: Mr. Granai had -

6 s1a1cmcn1, and if you're going IO quibble with 6 MR. GRANAT: What number was I going to use? 

7 them, line. I just need an answer as to whether 7 MR. PHILLIPS: You wen: going to use 41. 

8 you're going 10 allow him IO answer lhis -- whether 8 MR. GRANAT: I just want to verify - lltis is 

9 he's going to waive his privilege, ifil is a 9 Exhibit4L 

10 privilege, and answer my question. 10 (Exhibit Number 41 was marked for 

11 MR. MULLEN: Right, and we're getting there. ll identification.) 

12 I jusl want 10 poinl out for the record, and I 12 BY MR. GRANAT: 

13 think this is something you mighl want to revisil 13 Q Mr. Zahn, you n:fem:d 10 an email from 

14 for future reference, there is nolhing in the Prior 14 Jason Gabriel in your questions to Mr. Powell n:ganling 

15 to Interview section of this that says that 1his 15 your property ownership with Deno Hicks? 

16 investigation [sic] is confidential, period. 16 A Yes. 

17 Now, with that being said, I have had lhe 17 Q And so just take a look. Is this the email 

18 opportunity to confer with my client. Wilh lhe 18 you were refening to, the email chain? 

19 question lhat you asked, I am willing to allow - 19 A II is. 

20 wilhout waiving attorney-client privilege, I am 20 Q And I just want to clarify what Jason Gabriel 

21 willing to allow Mr. Zahn to answer the question 21 said because I think ii was misstated. On December 13th 

22 you posed. 22 of 2019 - I just want to n:ad what Mr. Gabriel wrote. 

23 MR. POWELL: All right. 23 "To be dear about the brief conversation we 

24 MR. MULLEN: ls that undmtood? 24 had this morning, from memory I generally recall a 

25 MR. POWELL: Sure. 25 nonfonnal conversation with you prior to coming on the 
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1 Heather, would you read it back? l bounl abou1 whe1her your ownership in non-developed land 

2 (Record read by reporter.) 2 1hat was completely unuffilialed ond detached from 

3 mE WITNESS: No. 3 onything rclu1ed 10 JEA, in ond of itscl f, would be 

4 BY MR. POWELL: 4 considered 11 conmct. I do not n:call any other detail 

5 Q Have: any of your attorneys shared lhe names of 5 or discussion regarding who your partners were at !hat 

6 individuals lhat our office has interviewed in lhe 6 time, what your corporate se1up or status was or 

7 course of our investigation since December 18th of last 7 onything else regarding this matter. As you know, 

B year? e ethics inquiries require fact-intensive loss-specific 

9 MR. MULLEN: For purposes of that question 9 lllllllysis. I wns not provided with any other detail or 

10 only, I'm willing to allow Mr. Zahn to waive to the lO infonnation or request at that time. I also n:call 11t 

11 extent any privilege attaches. He can answer that ll th111 time ond rc:i1crated this morning in our brief 

12 question. l2 conversation tha1 these arc: personal affairs and 11\illlers 

13 A Yes. l3 thal must be addressed by your personal attorney, not 

14 Q And what names did your attorney share with 14 me, Jason Gabriel". 

15 you? 15 A And the follow-up email which was - that I 

16 A Ryan Wannemachcr and Lynne Rhode. 16 had nsked him 10 make 11 memo to file based on what I 

17 Q Have you had - 17 eonsiden:d to be a formal interview relative to 

18 A They're in the: newspaper too, though. 18 conflicts was, I had asked whcther or not he had made a 

19 Q Have you had a convCJSltion with Alan Howard 19 mcmo to file per my 11:qucst and he informed me he did 

20 since January I 41h of this year? 20 not. 
21 A No. 21 Q Right. And so - and what he -
22 Q Have you had a conversation with Alan Howard 22 A But I would din:ct you to his personal notes 
23 since December I 71h of lasl year? 23 which I do know he drew the legal structure and the 
24 A No. 24 names of the people. 
25 The conuncnt where I had told you I talked to 25 Q Okay. Bui I just wont to - just to the point • 
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!hat you said. His final response IO you on [kcembc:r 13 

was "It's unfortunate but clear we have different 

accounts of what occurred. Our conversation was so 

general there would have been insufficient infonnation 

to place in a memo". 

That was his response to you per email; right? 

A Peremail. 

MR. GRANAT: Okay. I just wanted to clarify 

that. Thank you. 

MR. PHILLIPS: That's it? 

MR. GRANAT: That's it. 

BY MR. PHILLIPS: 

Q Okay. I'll try to make this as brief as 

possible. I'm pretty sure I won't take near as long as 

Steve did. 

Regarding the OclObc:r the 2nd meeting where I 

was at JEA with Lynne Rhode and HetSChcl and Lawsikia 

and Jason and you stopped in for a minute, did you -

did you have a convc:r.;ation with Hrnchel or Lynne or 

both after the meeting about the way the meeting wc:nt? 

A Yes. 

Q May I ask you to please tell us what they iold 

you. 

A As best that I recall, they iold me that you 

and Lynne got into a preny heated debate and Hc:r.;chel 
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had to step in, and with Jason Gabriel's assistance, to 

calm the room. 

Q Did they tell you anything else? 

A No. 

Q Did they tell you that the debate centered 

around me e~pressing the view to Lynne that the PUP plan 

was illegal and that her participation in it was 

inappropriate? 

A No. 

Q Did Herschel share with you that he was going 

to call Jason and tell Jason not to bring me over to JEA 

about the PUP anymore? 

A No. Sony ifthat happened. 

Q That's okay. No skin off my nose, you know. 

Now, the revised bids with the number.; came in 

on November the 6th; is that right? 

A Again, I'm going from my memory, but I believe 

that's about right. 

Q And so al that point certain people at JEA -

or shortly thereafter certain people at JEA would have 

known the number.;? 

A Actually, that was - so, yes, certain people, 

but that's - that circle would have been really small. 

Q Y cah. The numbers wouldn't have been 

available to the rank and file of JEA -
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A Absolutely not. 

Q And, in fact, that would have held true for 

the remainder of lhe year? 

A Correct. 

Q And the goal oflhe PUP plan was to gel it all 

issued by the end of last year? 

A Subject to all the fonnal appro\·als that were 

all out pending, as well as making sure thal ii complied 

with every law, statute, and ethics code. 

Q Sure. But the - and what I'm getting al is 

some people would have known what the bids were when 

they made the decision to pwthase PUPs and othc:r.; would 

have not known that infonnation. 

A But that never happened. 

Q I understand that, but that's what would have 

happened if the goal would have been achieved; correct? 

MR. MULLEN: Object to the fonn and again to 

the hypothetical. 

A Not necessarily. If the Attorney General and 

the ethics commission had taken to well beyond the -

the - announced the end of the ITN process, then 

everybody in the public would actually know. 

Q No, 1 undrntand. But assuming that the ITN 

had proceeded the way y'all hoped it would, then the -

there would ha\'e been some people knowing more 
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infonnation than others at JEA; right? 

A That never happened. 

MR. MULLEN: Objectto the fonn of the 

question. 

THE WITNESS: That never happened. 

BY MR. PHILLIPS: 
Q Well, I know it didn't happen. l'mjust 

saying that was what was supposed to happen if the plan 

had not been killed by you'! 

MR. MULLEN: Object to the fonn of the 

question. 

A That never happened. 

Q All right. lfI keep asking you the same 

question, an: you just going to keep saying "that never 

happened"? 

MR. MULLEN: Object to the fonn. 

A Yes, because that's the facts 

Q All right. So assuming that the - that the 

ITN is not going to happen and the - but the bids are 

already in and the PUP was in effect, what effect on -

if any, on the target value would the bid prices have 

had? 

A I'm not swe I understand the question. 

Q Well, the target value was supposed to be: a 

number that accurately reflected the total overall value 
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of JEA; nght? 

A Oh, the final - the final - yes, okay. I 

understand what you're saying. 

Q So -

A Nol the target value, but the actual value_ 

Q Y cs, And so if one of the bids was a couple 

billion dollars more than y'all thought it would be, 

would that have affected the lllrgct value for 

calculation of the PUP? 

MR. MULLEN: Object to the fonn of the 

question. 

A Any change to •• any change to the value of 11 

bid would have an impact lo the pcrfonnance unit, up or 

down. 

Q So even if there was no ITN or recap, !here 

was still 11101 of money that could have been passed 

around 10 those who bough I PUPs if the PUP plan had gone 

forward? 

A Yes. 

Q I'm bcini: reminded that it was the challenge 

value, So the Slime question using challenge value 

instead of target value. 

MR. MULLEN: Object to the fonn of the 

question. 

A So - okay. That number was 11 fixed number 
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set by the board. 

Q No, I undctstand thaL I'm just saying thc 

bid prices - when the bids came in, that could have 

affected the value of the PUP upward or downwanl? I 

mean, if all the bids -

A That's correct. 

Q - were tracked and it wouldn't have mattered. 
but iflhey were high the value goes up and so docs the 

value of the PUPs: right? 

A Yes. 

Q Okay. Now, at the November 5th meeting with 

Jason Gabriel and Lawsikia Hodges - and I recognize 

that you're saying that you weren't there for the whole 

thing, but while you were there, do you recall 

Jason Gabriel asking for projected numbers? 

A No. 

Q So if that happened, you wouldn't have been in 

the room? 

A No. 

Q Do you rcmcmbcr - I take it, then, you would 

not remember that he wasn't provided with projections by 

anyone-

A Okay. 

Q - is that right, to your knowledge? 
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plan for employees would have allowed !hem to defer 

salary to purchase PUPs; right? 

A Correct. 

Q How was !hat going to work with Lynne Rhode? 

A So my understanding by the time it got to 

November 5th was that there's a very strong objection 

from OGC to remove the external general counsel from the 

plan itself. And so, number one, at the inception, I 

don't think people thought through that issue, but by 

the time we got to the end, they were actllillly being 

removed so it wasn't an issue. 

Q The AUomcy General letter, did you review 

that lcncr before it was sent? 

A No. 

Q When you discussed your business dealings with 

Jason Gabriel before you went on the board, you 

mentioned your family business of Gnosis? 

A Uh·huh. 

Q Did you tell Jason Gabriel that one of your 

business partners was Deno Hicks? 

A Absolutely. That actually was why I drew 

out - I had him draw out the corporate structure and 

understand that it was 50/50 and explained to him what 

the nature of the - as his email indicates, what the 

nature of the investment was and who the partner was. 
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Q There had been no JEA business being done with 

Deno Hicks at the time; right? 

A I don't know, but he -

Q Well, lo your knowledge, was thcre any? 

A To my knowledge, no, but he's a lobbyist in 

town. So it would be a very natural question for me to 

ask. 

Q Now, if the PUP had gotten set up and 
successfully under way, there was no other n:quin:ment 

for another board vote? 

A There may have been. 

Q Is that - can you point to where that is, 
because I can't find anything? 

A Yeah, the resolution only allowed for 

administrative changes to the docwnent to the extenl 

that there were substantial changes to the plan, either 

from OGC's ~pcctive, from the AltomC)' GellCl'ill's 

opinion, from the ethics - we very well could have had 

to go back to the board. 

(Exhibit Nwnbcr 42 was marked for 

identification.) 

BY MR. PHILLIPS: 

Q But the plan itself did provide that you can 

make changes to the plan -

A Administrative. 
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l Q Administratively. l Q I just want to switch topics. 

2 All righL Let me show you what's been marked 2 With respect to success fees, what - what 

3 as Exhibit 42, and it's the council auditor's report. I 3 entities had success fees? 

4 just want to ask you a question or two about thal 4 A Morgan Stanley and J.P. Morgan. 

5 Have you reviewed that previously? s Q When did they get those engagements with 

6 A I reviewed it while sining at the 6 success fees in them? 

7 December 16th City Council meeting. 7 A On their original engagcmcnl 

8 Q Can I ask you IO review what's been Bates e Q Which was in Morgan Stanley's case about when? 

9 stamped as JEA 0446 and '47, and just ask you is there 9 A Shortly afier the July 23rd board meeting. 

10 anything in the weaknesses and concerns expressed by the 10 Q And what about the other bank you mentioned? 

ll auditor that you disagree with? 11 A J.P. Morgan? 

12 A So Item Number I is similar counsel as 12 Q Yes. 

13 provided by OGC, so I would agree with that. 13 A Shortly afier the July 23rd board meeting. 

14 Item Number 2 is similar counsel that was 14 Q Did you discuss with Stephen Amdur that 

15 provided by OGC in terms of prospective changes. So I'd 15 Pillsbury would get a success fee? 

16 agree with thal 16 A I discussed it with Stephen Amdur and 

17 Item Number 3 I disagree wich. 17 Jason Gabriel. 

18 Q Would you tell us the ba5is for your 18 Q And ultimately Jason said that's not going IO 

19 disagreement? 19 happen? 

20 A I think incmasing the value of JEA to pcn:ent 20 A Yes. And the discussion was either a 

21 over that period of time is not as easy as you might 21 structure of a success fee or a structure of just pay 

22 think. 22 their flat fees. And we were waiting for Jason's 

23 Q What about Nwnber 4? 23 decision on either one. It didn't matter. 

24 A Don't disagree with that. 24 Q The success fee in all three cases was defined 

25 Q And Nwnber 57 I 25 as achieving a recap event or selling the utility? 
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1 A I'm not sure I have enough infonnation to be 

I 

1 A I believe it included a recap event. 

2 able to agree or disagree with Number S. 2 Q And did you ever discuss a success fee 

3 hem Number 4, by the way, is in the purview 3 alTilngement with Kevin Hyde or anyone at Foley? 

4 of the board, not any oflhe management team. 4 A I did not. 

s Q Let me ask you - Steve's just indicated to me s Q l'msony? 

6 that we're kind of running out of time. 6 A No. 

7 A Okay. 7 Q What about ··what was Alan Howard engaged 

B Q And just let me ask you to skip to I 0, 11, and 8 for? 

9 12. 9 A Actually, I don't - I've never seen his 

10 Do you disagrc:e with I 0, 11, and 12? 10 engagement. lllat engagement was really managed by 

11 A 10 I do disagree with. Not my understanding 11 Herschel, Lynne, and then whomever's signatures are on 

12 that the plan administrator could delegate all of her 12 the engagement. 

13 responsibilities or their responsibilities. 13 I do know that in my interfacing with him, I 

14 11, no, I don't think the CFO was responsible 14 worlced with him on - in our local agreements, but I 

15 for calculating it - or the independent auditor would 15 don't know if that - he may have had more scope. 

16 provide the numbers. To the extent that the calculation 16 Q When was the first time you discussed with 

17 would be perf onncd, it would then be provided to the 17 Alan Howard him being engaged to do work on behalf of 

18 plan administrator who would be required to actually 18 JEA afier he lcfi the board? 

19 pcrfonn their own calculation and certify it, and I 19 A I don't recall. 

20 think that's lefi out and omitted from this. 20 Q Did you discuss it with him a few weeks before 

21 12. I don't know. I 
21 the July 23nl boanl meeting? 

22 Q Okay. Well, with respect to IOand 11, the 22 A I do know that Alan said that he would very 

23 plan documents would speak for themselves, would they l 23 much like to be on the team in tcnns of helping JEA, and 

24 not? , 24 that he had conferml with Jason and that there was not 

25 A (No audible answer.) I 25 a conflict. 
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Q Did you discuss with Mr. Howard before the 

boanl mcding on July 23nl that perhaps 11 su~css fee 

would be in order for him - his engagement as well? 

A No. I actually did not commit to engaging him 

at all before the July 23rd board meeting. 

Specifically, actually told him that, you know, I 

appreciated his interest and that I would, you lcnow, 

take it under advisement. 

Q Well, but did you discuss the possibility that 

he might get a -

A No. 

Q - success fee? 

Let me show you what I'm going to mark as •• 

MR. GARRElT: 43. 

Q - Exhibit 43, which I will represent to you 

is an ctll4il between Alan Howard and Steve Amdur. Ask 

you to read it. 

MR. MULLEN: Jon, do you have an cxtr.1 copy? 

MR. PHILLIPS: Yes, I do. 

(Exhibit Numbcr43 was marked for 

identification.) 

BY MR. PHILLIPS: 

Q And my question, once you finish reading it, 

is going to be, does that refresh your memory about 

your-

Page 470 

A I don't recall having this conversation about 

a su~css fee. 

Q Go ahead and read the whole thing and then we 

can talk. 

A Okay. 

Q Docs that refresh your memory about discussing 

with Alan Howard the possibility of a success fee? 

A I do not recall discussing a success fee with 

him. 

Q When you say you don't recall, arc you sayin& 

I don't think that hapJICllcd, or I don't recall, althou&h 

it is possible? 

A I don't recall, although it's possible. 

Q That email would certainly imply that he's 

actively negotiating his engagement with Steve Amdur on 

behalf of JEA on July the I Ith of2019? 

MR. MULLEN: Object to the fonn of the 

question. 

You can answer. 

MR. PHILLIPS: WcU, what's wrong with the 

form? 

THE WITNESS: I sec the em.ail and I see the 

date. I don't lmow - from what I understand, I 

think Steve asked for his bio and for his rates. I 

don't •• but I spccilically refused to talk to him 
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about engaging him or commit to cni:aging him mtil 

after the July 23rd board meeting. 

BY MR. PHILLIPS: 

Q Well, but Alan Howard had c;11presscd to you 

that he would like to be engaged once he goes off the 

board-

A Com:ct. 

Q - had he not? 

Did you do anything to inform any of the board 

members at the July 23rd board mectini: that Alan was 

actively negotiating or actively desired to be hired by 

JEA-

A So-

Q •• before the board meeting? 

A Again, I lcncw he had expressed an interest or 

being on the JEA team, but I did not know of any 

additional conversations that were going on. 
Q Well, you would agree with me, I assume, that 

irhc had negotiated a success rec and the ITN was 

pursued and came to a resolution that that would have 

inumt to his benefit? 

A In that hypothetical. 

Q Did you suggest to Alan that maybe you should 

disclose that connict and not vote on -

A I did suggest to Alan that he confer with 
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Jason Gabriel about any potential conflicts that that 

might have. 

Q Do you have any idea whether Alan actually 

told him he had alre:idy swted negoliating his 

engagement? 

MR. MULLEN: Objcctto the form of the 

question. 

A I'm not privy to the convmation Alan and 

Jason had. And I believe Alan - well, I would imagine 

Alan, being the person that be is, he: probably conferred 

with a lot people on this if there is a conflict. 

Do you have a copy of the actual engagement 

letter with Milam Howard? 

Q !don't. 

A Do you lcnow when they wm: actually engaged? 

Q I don't rcmc:mbcr. I'm pretty sure it was 

after he left the board. 

A I think it was well after, actually. 

Q !bet. 

You know, I don't have: any other questions if 

you'll just bear with me for a minute. 

A Who negotiated the cni:agcmcnt letter with Alan 

Howard? 

Q Do you recall ever being asked what the 

projections were for the PUP return and you saying you 

49 (Pages 469 to 472) 
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didn't know but ii was nominal, it wouldn't be a Jot? 

A By who? When? 

Q At the 11!5 meeting, for example. 

A The 1115 meeting? No. 

Q No, you didn't say that, or no, you don't 

n:mcmher saying that? 

A No, I did not say thaL 

Q Do you know when Lawsikia Hodges and 

Jason Gabriel were first provided a copy orlhe 

employment agreements and the full PUP -
A ldonoL 

Q -plan? 

If I represented to you that it was just a few 

days before the July 23nl board meeting, do you have any 

information to the contrary? 

A I don't have any information on iL 

Q Normally with a deferred compensation plan 

people defer income and then it goes inlo an account 

wilh a thinl·party provider. But there ~. on mosl 

plans, specific limits on how much can be invested and 

deferred and how much can be paid ouL I mean, thcrc's 

usually some kind or limit on either end. 

Arc you aw~ or that? 

A No. 

Q You mentioned earlier that the section orthc 

Page 474 

IRS thal - thot y'oll were traveling under - lhe IRS 
code thal y'all were traveling under wos 457( O. 

A I read oul of the board packnge that- those 

references nnd asked whelher or not those referred lo 

deferred comp plans. 

Q Righi. 

A And I was told by legal cxpcns in this room 

that they do. 

Q Did you or, to your knowledge, anyone ever 

tell the board that 457(1) is the code section on 

ineligible nonqualificd plans lhal have no cop on the 

payout? 

A I don't know 11ny1hing aboul 457(1). 

Q Who selected 457(1)? 

A It would have to be one of the auomeys. 

Q I think your testimony was that th111 was just 

11 mistake, 11 mis-dran, that you didn't think that -

th111 the lack of a cap was nol intentional? 

A I think there should have been 11 cap, and 1 
think OGC's catch of that and helping us correct it 

ofteiwnrds was ex11ctly right. 

Q Whose idea was it lhat the amounts would be 

grossed up if the IRS disallowed the tax deferral 

lreatment? 

A Grossed up if the IRS- ore you talking about 
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like excise lllll and s1u1Tlikc lhnt? 

Q The plan provides 1ha1 if1he IRS disallows 

the 1Wl deferral trcatmcn1 lhal any excess penalties 

would have to be paid by cilher JEA or the successor 

organimtion if a recap occurred. 

A Y cab, I vaguely remember having a conversation 

with Kevin Hyde and Jessica Lutrin, along with Melissa 

Dykes and Ryan Wanncmachcr and Lynne Rhode, about that 

issue:. I don't remember who made the actual call. 

Q Did they mc:ntion to you thal it could add 10 

the co SI of the plan to lhe tune of about 20 percent or 

more? 

A So the vague recollection was that it only 

applied to certain individuals within - inside that 

pion, not the whole pion itself. And that they weren't 

even sure if it did apply, but ... 

Q Did you ever hove a conversation with an FP&L 

uecutive about ihe possibility of selling JEA before 

July 23rd? 

A No. 

MR. PHILLIPS: I don't - I know we promised 

you 3:00, so I'm going 10 quit. I don't hove any 

other questions. 

BY MR. GRANAT: 

Q I just want to ask you, a few minutes ago when 

Page 476 

you wcrc discussing deferred comp with Mr. Phillips you 

said you were advised by some legal experts in this 

room. 

Who ~ you referring to? 

A Well, I read - I'm sony. So I read the 407 

[sic) and I actually looked at my attnmcy over here·· 

Q You're referring to your attorneys? 

A Y cab, and I think a number of people 

acknowledged that those were deferred comp. 

Q I was just wondering if you were referring to 

any ofOGC attorneys sitting-

A I'm not going to say that I took advice from 

you inappropriately. I'm just saying that it was - it 

seemed well -· the attorneys in the room with knowledge 

of the deferred comp all kind of nodded their head and 

said that seemed right. 

MR. POWELL: The attorneys in that room? 

THE WITNESS: In this room. 

MR. GRANAT: In this room. 

THE WITNESS: But -

BY MR. GRANAT: 

Q Well, you seem to indicate there were people 

in this room who gave you advice in the post and -

A Not in the past 

MR. PEEK: Aaron con correct me. I think he 

so (Pages 473 to 476) 
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was referring to when he read from - the boanl 

report was llllking about - if that was a defcni:d 

comp plan, today's conversation. 

THE WITNESS: Today's conversation. 

MR. PEEK: And him trying to understand was 

that defc:rrc:d comp in the lllX code, I think he's 

saying-

MR. GRANAT: I underslllnd. 

MR. PEEK: ··hey, today seemed-
THE WITNESS: Yeah, there was a question of 

whether or not the board was informed. I went and 

read through the board materials, and then I read 

that section and I said I don't know if these lllX 

codes apply. And everyone in the - well, the 

people I think would know in this mom kind of 

nodded. 

MR. GRANAT: I understand. Thank you. 

THE WITNESS: That's all I was saying. 

MR. NINS: We'll wrap this thing up. 

Mr. Zahn, do you have anything else to offer 

about what has been discussed over this two-day 

period? 

THE WITNESS: No. 

MR. NINS: As this is an ongoing Office of 

General Counsel investigation, you're being advised 

Page 478 

1 not to discuss this case with olhers. 

2 Can you agree to that, sir? 

3 THE WITNESS: Yes. 

4 MR. NINS: Okay. The interview has now 

5 concluded. We do appreciate you gentlemen meeting 

6 with us, and it was a pleasure meeting you guys. 

7 (Sworn statement concluded at 3:12 p.m.) 
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