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1 APPEARANCES 1 MB. HARRELL: M. Linsner is here fromthe
2 . .
3 Adi na Teodorescu, Esquire, and 2 Cfice of Inspector General. He'll administer
Sonya Harrell, Esquire, and 3 our oath and give a little opening spiel, and
g Sean g;fﬁ;zni;’GeEEgS;:ebounsel 4 then we'll get right toit.
117 West Duval Street 5 MR LINSNER (Ckay. Are we ready for the
6 Suite 480 6 oath?
Jacksonville, Florida 32202
: 7 M5, HARRELL: We're good to go, yeah.
7 t eodor esc@oj . net ’
sonyah@oj . net 8 MR LINSNER Ckay. This recorded interview
3 Zg;:;f: H@QOLH”ELEW of Gty of 9 is being conducted at the Cffice of General
Jacksonvi | | e. 10 Counsel, Gty of Jacksonville. Today is January
10 11 22nd. The tine nowis 2:00 o' clock p.m
11 . .
Robert Linsner, Esquire 12 I'mlnvestigator Robert Linser. |'m enployed
12 13 by the Gfice of Inspector General, Oty of
s gzlcefog 'ESPECT :’Ir General 14  Jacksonville. The Cifice of Inspector General is
y o acksonville o . .
231 East Forsyth Street, Suite 470 15 assisting the Gfice of General Counsel with the
14 Jacksonville, Florida 32202 16 investigation regarding Aaron Zahn, former CEO of
rlinsner@oj . net.
s @0 17 JEA
16 18 Ms. Maillis, you are being interviewed as a
i; 19 witness inthis investigation. If at any tine
ALSO PRESENT: Maryanne D. Evans, JEA 20 your status as a witness changes, you will be
19 21 notified. The attorneys who will be interview ng
20 .
1 o 22 you are Adina Teodorescu and Sonya Harrell.
22 23 As a commi ssioned notary public in the State
;i 24 of Florida, |'mauthorized to admnister oath.
25 25 Please be advised that any fal se statenments made
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1 during your interviewor attenpts to obstruct the | 1 M5, HARRELL: And I'Il have you go ahead and
2 Cfice of General Counsel's investigation may be 2 sign and date that at the bottom
3 used in a subsequent prosecution agai nst you. 3 THE WTNESS: |Is today the 21st?
4 Pl ease raise your right hand. 4 MS. HARRELL: 22nd.
5 MB. MAILLIS: (Conplies.) 5 THE WTNESS:  22nd (si gni ng docurnent).
6 MR LINSNER Do you, Pat Maillis, swear to 6 M5, HARRELL: And I'll go ahead and sign it
7 tell the truth, the whole truth, and nothing but 7 as the investigator and date it on the 22nd. And
8 the truth? 8 we will get you a copy of this for your records
9 M5. MALLIS | do. 9 before you | eave here today.
10 MR LINSNER Ckay. And have any promn ses, 10 (Ms. Teodorescu exits the conference room)
11 threats, or inducenents of any nature whatsoever |11 M5, HARRELL: And you're here -- just to
12 been made by me in order to obtain your consent 12 clarify, you are here at the direction of the
13 to this statenent? 13 interimCEO of JEA who is Mlissa Dykes; is that
14 MB. MALLIS No. 14 correct?
15 MR LINSNER And do you understand that this |15 THE WTNESS,  Yes.
16 recorded intervieww |l be subject to public 16 M5, HARRELL: (kay. Thanks.
17 di sclosure, pursuant to the Public Records Law 17 V' ve got a court reporter taking down
18 and other laws of the Sate of Horida? 18 testinmony, so it will be easy if all of your
19 MB. MAILLIS: Yes. 19 answers are verbal and out loud. So she can't
20 PAT MAILLIS, 20 take down a nodding of the head or shaking of the
21 having been produced and first duly sworn and after |21 head.
22 responding "l do" to the oath, testified as foll ows: |22 (Ms. Teodorescu enters the conference room)
23 M. HARRELL: Thank you, Ms. Maillis. | see |23 M5, HARRELL: So if we ask you a yes or no
24 that you have the Garrity formin front of you. 24 question, just answer yes or no instead of, you
25 And just for the record, let me just get a few 25  know, uh-huh.

Page 6 Page 8
1 little ground rules out of the way. 1 THE WTNESS:  (kay.
2 I'mwith the (ffice of General Counsel, as 2 M5, HARRELL: She can take that down, but
3 well as is Adina Teodorescu, and | know you're 3 it's not always clear.
4 famliar with her. This interviewis solely 4 And then all of us need to be careful not to
5 related to our assignment fromthe JEA Board of 5 talk over each other. M questions may be very
6 Drectors to investigate the tenure of Aaron Zahn | 6 predictable, and you'll -- you may know exact!y
7 as CEO of JEA and to determne whether grounds 7 what I'mgoing to say, but just let me finishis
8 exist tothe court -- the termination of his 8 before you answer so she's not trying to type --
9 contract for cause. 9 take down two voices at once.
10 &' ve -- your nane has cone up in several 10 THE WTNESS:  (kay.
11 emails and conversations, and so we just want to |11 M5, HARRELL: And then if you don't
12 talk to you about those. 12 understand one of our questions, just let us
13 You brought your Garrity warning wth you. 13  know Ve'II be happy to clarify it. Qherwi se,
14 THE WTNESS:  Uh- huh. 14 we'll have to assune that you understand the
15 M5. HARRELL: And have you had a chance to 15 question and that you' re answering it in
16 read it? 16 accordance with that understanding.
17 THE WTNESS:  Yes. 17 So could you -- and we -- this is not like a
18 M5, HARRELL: Do you understand it? 18 typical deposition. | don't knowif you' ve ever
19 THE WTNESS.  VYes. 19 been involved in one of those. V¢ will -- we
20 M5, HARRELL: Ckay. And, also, you're 20 won't go one at a time, answering questions. ¢
21  acconpani ed Maryanne Evans -- 21 rmay interrupt -- we won't interrupt each ot her
22 THE WTNESS:  Uh- huh. 22  because we're not going to do that. Vé're very
23 M5, HARRELL: -- from JEA here as your 23 anti-interruption around here.
24 witness? 24 But the -- we may just kind of go back and
25 THE WTNESS:  Yes. 25 forth in answering questions. So it won't be
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1 kind of like a typical deposition. But can you 1 THE WTNESS: No.
2 just state for the record your nane and your 2 M5. HARRELL: D d you attend any neetings
3 current enployer and your current job. 3 about strategic planning?
4 THE WTNESS: Sure. I'mPatricia Millis. | | 4 THE WTNESS: Not the planning part. Wen he
5 work with JEA and |'mthe director of enployee 5 was comunicating to the general director,
6 services. 6 audience, or the enployees, | would attend those
7 M5, HARRELL: And how | ong have you been the 7 meetings, but | was not part of any planning.
8 director of enpl oyee services? 8 M5, TECDCRESOU  Are those the | eadership
9 THE WTNESS: Six and a hal f years. 9 neetings?
10 M5. HARRELL: And what do you do in that 10 THE WTNESS: They woul d be | eader ship
11 role? 11  nreetings.
12 THE WTNESS. | nanage the conpensati on, 12 M5, TECDCRESQU At the library?
13 benefits, and tal ent acquisition departnents. 13 THE WTNESS: Yes, nma' am
14 M5, HARRELL: So conpensation, benefits, and |14 THE OOURT REPCRTER  |'msorry. Wat was the
15 talent acquisition departnents. Are those three |15 last thing you said?
16 separate departnents. 16 M5, TECDCRESCU  "At the library?”
17 THE WTNESS:  Yes. 17 THE OOURT REPCRTER  Li brary.
18 M5, HARRELL: And so you woul d have been in 18 THE WTNESS: There was al so usual |y, you
19 that role when M. Zahn began his tenure as 19 know, the board meetings. W& night hear about it
20 interim CEC? 20 at the board neeting if it was being delivered
21 THE WTNESS:  Yes. 21 for the first tinme. And then there nmight be a
22 M5, HARRELL: And that woul d have been about |22 directors nmeeting right after that and then a
23 the spring of 2018? 23 managers neeting, a larger nmanagers neeting. But
24 THE WTNESS:  Yes. 24 usually | was never involved in any of the
25 M5, HARRELL: Wiat did you do before you were |25  pl anning.
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1 director of enployees services at JEA? 1 M5, HARRELL: Were you fanmiliar with the
2 THE WTNESS: That's been ny only position at | 2 changes to JEA s conpensation board poli ci es,
3 JEA 3 Policy 2.7?
4 M5, HARRELL: Wiere did you work before that? | 4 THE WTNESS: | was not involved in witing
5 THE WTNESS. At a conpany cal | ed Jabil, 5 it. | was nade aware that they were going to
6 J-a-b-i-l1. They're an international 6 expand it, but it wasn't until a conp committee
7 manufacturing services conpany. And | had the 7 meeting.
8 responsibility of regional conpensation nanager. 8 M5. HARRELL: In your role as director of
9 MB. HARRELL: In your capacity as director of | 9 enployee services, do you typically attend
10 enpl oyee services at JEA, to whomdo you report? |10 conpensation conmittee neetings?
11 THE WTNESS: To the chief human resources 11 THE WTNESS:  No, | have not.
12 officer. 12 M. HARRELL: Is it nore that they take their
13 M5, HARRELL: And who is that right now? 13 action and then you do what you're told or --
14 THE WTNESS:  Jon Kendri ck. 14 THE WTNESS:  Wen they have neetings. |
15 M5, HARRELL: And was it Angie Hers before 15 mean, they're public nmeetings, so if |I'minforned
16 that? 16 they're going to be having it and | think I need
17 THE WTNESS,  Yes. 17 to be there, 1'll be there. But for the nost
18 M5, HARRELL: D d you report to anybody else |18 part that's been neeting that the senior
19 during the transition between Angie Hers and 19 leadership would be at. And nost of the time |
20 Jonat han Kendri ck? 20 woul d provide sone input, but | was not part of
21 THE WTNESS: No. 21 the overall presentation or approval of it or
22 MB. HARRELL: So what was your invol verent 22 anything. | would just go as a spectator.
23 with -- let ne back up. Wre you involved in the |23 M5, HARRELL: Wre you a spectator at the
24 strategic planning process that was initiated by |24 January 2019 conpensation conmittee neeting?
25 M. Zahn? 25 THE WTNESS: | don't recall. | attended a
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1 conpensation conmittee nmeeting, but | don't know | 1 M5, TECDCRESQU  So he requested the creation

2 if it was that one or not. 2 of along-termincentive plan?

3 M5, HARRELL: Do you know if that was -- if 3 THE WTNESS: For us to identify the

4 the meeting you attended was one where they 4 benchnarks and to do the study and, you know, to

5 discussed a long-termincentive plan? 5 design sonething, yes. And at that time it was

6 THE WTNESS: No. The one that | was at was 6 in 2018. | don't remenber the exact tine. |I'm

7 the general change in philosophy, discussion 7 thinking Cctober tine frane, maybe Septenber.

8 about strategy, atineline of the strategy. It 8 But | don't have the exact date on that.

9 was alittle bit thicker docunent. 9 M5, HARRELL: Wien you say that he had asked

10 But | -- and that was the very first tine 10 that "we create an LTI plan," who is "we"? Is it

11 that | think | sawthat they were changing the 11 "we," JEA?

12 phil osophy to include nore conpensation 12 THE WTNESS: ¢, JEA

13 conponents. But |'ve never been a part of a 13 M5, HARRELL: Did he direct you to consul t

14 nmeeting where they actual |y di scussed any 14 with WIlis Towers Wtson or --

15 specific plan document or design of that plan 15 THE WTNESS: No. It was, "V want to | ook

16  docunent. 16 at total conpensation.” LTI is a part of a total

17 M5, TECDCRESCU Did JEA commission Wllis 17 conpensation. And he wasn't giving us a

18 Towers Witson to do a conpensation study in 2018? |18 directive on who to go to. For a matter of fact,

19 THE WTNESS: There was a request via enail 19 | think he -- you know, if we had the skill sets

20 to -- that there was going to be a need, and so 20 todoit, we would have designed -- we coul d have

21 they were looking for the -- what do you call 21 nmaybe designed it in house. But we didn't have

22 those -- a statenment of work, SOM. It didn't 22 those skill sets, and we wanted a third-party

23 really cone to fruition until January of 2018. 23 opi nion.

24 MB. TECDORESCU  So when was that email sent? |24 So several -- there were a couple of nonths

25 THE WTNESS: Actually, | wote them down. 25 that went by that we were not only tal ki ng about
Page 14 Page 16

1 And they're not inour -- they're not in our 1 LTI, but talking about STI. And we al ready have

2 phones anynore, so -- there was an enail on 2 an STl plan in place, so, you know, it morphed

3 12/17/2019 that requested themput together a 3 into STl and LTI, and that's when | said, "Veé

4 statenent of work. 4 probably need a consultant."”

5 MB. TECDCRESCU:  |'msorry. 2019. 5 M5, HARRELL: And had JEA already done sone

6 THE WTNESS: Decenber -- |'msorry. 6 work with WIlis Towers \Wtson?

7 Decenber 17th, 2018. Sorry. Thank you. 2018. 7 THE WTNESS:  Yes.

8 I'mlosing track of tine. 8 M5, TECDCRESOU  Weére they under contract, or

9 MB. TECDCRESQU: | know | think |ast year, 9 did you have to issue a -- | don't know -- a

10 | think '18 because | think it's '19. 10 purchase order? | don't know how you handl ed

11 THE WTNESS: No. You'reright. It was 11 this.

12 2018. | apol ogi ze. 12 THE WTNESS: So typically with Towers in the

13 M5, TECDCRESCU  And who sent it? 13 past -- they've been doing work with us since the

14 THE WTNESS: Angie Hers had sent it tome, |14 2011 time frame, and they do periodic studies for

15 and then | subsequently forwarded that to WIlis |15 us about every two years. And the work that

16  Towers Vétson. 16 they've done builds on itself, and that creates

17 M5, TECDCRESCU Did Ms. Hers send it -- was |17 cost savings for JEA as well. And they don't

18 it her owninitiative, or was she directed by 18 have to go back and start fromground zero.

19  sonebody el se? 19 And so ny understanding is from procurenent

20 THE WTNESS: M understanding was -- in a 20 that that is treated as a sole source, and so ny

21 one-on-one, ny biweekly one-on-one with Angie was |21 job was pretty much to -- it wasn't ny job.

22 that they were going to be -- that Aaron had 22 Angie's job was to work with procurement, to --

23 asked that we created -- create an LTI plan. 23 you know, we would get the statement of work and

24 M5, TECDCRESCU  And Aaron woul d be -- 24 then get procurenent to assign the funds as a

25 THE WTNESS:  Aaron Zahn. 25 sol e source.
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1 M5, TECDCRESCU  Who was the point of contact | 1  Strackbine, nyself. | think that was it.
2 at JEA for Towers Vétson. 2 M5, HARRELL: Who is Scott Strackbine?
3 THE WTNESS:  Msel f, primarily. 3 THE WTNESS: He was a conpensati on
4 M5, TECDCRESCU  And who was the point of 4 specialist that worked for me. He was one of ny
5 contact at Towers Vétson. 5 staff.
6 THE WTNESS: There were two. It was be 6 M5, HARRELL: Is he still with JEA
7 Andrea Deeb, D-e-e-b, and David Vét hen, 7 THE WTNESS: Nb.
8 Wa-t-h-e-n. 8 M5, HARRELL: Do you know where he is now?
9 M. TECDCRESQU:  Wen did you first contact 9 THE WTNESS:  Yes. He is back at his
10 themabout this study? 10 previous conpany, and that was Blizzard,
11 THE WTNESS: So let nme look at ny notes 11 Bl-i-z-z-a-r-d. It's a big technol ogy gam ng
12 here. It was on or around | ate Novenber. V¢ 12 conpany.
13 were emailing themabout some STI changes that we |13 M5, HARRELL: Wien did he | eave JEA?
14  were looking at, and in that email -- it was 14 THE WTNESS: He left around the mddl e of
15 11/26/2018 -- the CEOis seeking to put LTl in 15 Novenber 2019.
16 place, is what that email says. 16 M5, HARRELL: Do you know why he |eft?
17 So that's kind of the first tinme that | said |17 THE WTNESS: H s wife was having a baby, and
18 to them-- we had al ready been tal king about sone |18 their famly is in California, so he wanted to go
19 concepts, but that's when it kind of -- said this [19 back to California.
20 is what we've been directed to do. 20 M5, HARRELL: (kay.
21 M5, HARRELL: By concepts, do you nean LTI 21 THE WTNESS: To be with their fanily.
22 concepts or just -- 22 That's ny understanding. It was not related to
23 THE WTNESS I ndependent contracts, total 23 anything going on here.
24  conpensation, things of that nature. It wasn't 24 MS. HARRELL: Ckay.
25 atypical for nme to email themand ask them 25 M5, TECDCRESOU  So you nentioned that JEA
Page 18 Page 20
1 questions because they had our data and they knew| 1 had a short-termincentive plan.
2 it, you know, kind of a resource. So... 2 THE WTNESS:  Uh- huh.
3 M5, TECDCRESQU:  So what was Towers Vétson 3 M5, TECDCRESQU  And was Towers Vétson
4 expected to do in -- as of Novenber 26, 2018? 4 supposed to do anything about the short-term
5 THE WTNESS.  So we were just -- we weren't 5 incentive plan?
6 really in an engagenent with themat that point. 6 THE WTNESS: Yes. They were going to | ook
7 Ve did not engage with themuntil January of 7 at -- so part of this was to look at all the
8 2019, and we didn't have a call with themuntil 8 conponents of conpensation and deternine if they
9 1/4/2019. So that was our first call to actually | 9 were conpetitive. And so Towers has done base
10 solidify what exactly the work was going to look |10 salary analysis for us. That's the main thing we
11 like. 11 focused on for probably the [ ast seven or eight
12 So in that discussion was where we detailed a |12 years, since 2011, was trying to nake sure our
13 conpensation analysis to include |ooking at, you |13 jobs were positioned appropriately, the base
14 know, the conpetitiveness or appropriateness of 14 salary was positioned appropriately.
15 our short-terminsensitive plan to the market, 15 And with the incentive, the thought process
16 doing a total -- what we call total cash 16 fromny perspective was we already had a
17 analysis, which includes, base plus incentives 17 short-termincentive plan in place. It was
18 equal s total cash. 18 already acceptable. It's been in place for many
19 And then we al so asked themto | ook at 19 years, since as far back as 1990, that we woul d
20 helping us with an LTI plan, what that |ooks |ike |20 focus on making that a little bit nore
21 in the market, and hel ping to devel op sonethi ng 21 conpetitive than adding a new and different
22 related to that. 22 conponent of conpensation, such as LTI or
23 M5, HARRELL: Wio was on that call? 23 profit-sharing or something of that nature.
24 THE WTNESS: Andrea Deeb shoul d have been on |24 And so we were just asking themto look at it
25 the call. David Withen, Angie Hers, Scott 25 and give us an opinion of what we -- you know, we
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1 have an ability to see this information, but we 1 incentives, total cash, LTI, and then total
2 wanted an external objective opinion on what 2 conpensation.
3 we'reviewing, as well as what they're seeing 3 M5, TECDCRESOU  And were you given a target
4 conpared to the peer conpanies that we'd be 4 by JEA a benchmark of sorts, you know, we nust
5 conparing oursel ves to. 5 meet a certain percentile of the market?
6 M5, TECDCRESCU And did they tell you what 6 THE WTNESS: According to our conp conmittee
7 conpanies they were going to conpare you to? 7 docunent, ny understanding was we were seeking to
8 THE WTNESS: So they performa survey, and 8 achieve market. So we -- in the past it
9 inthat survey is a $1 to $3 billion revenue cut. | 9 indicated that base woul d be market 50th, which
10 And those are conpanies that are sinmlarly sized |10 nmeans narket average. That's where the ngjority
11 inthe energy and utility industry, sinmlar 11  of experienced peopl e cluster, so we wanted to be
12 revenues. So they woul d conpare us to those 12 inthere with just, like, the average of the
13 particul ar conpani es. 13 narket.
14 A coupl e that cone to nind would be Colorado |14 The new conpensation phi | osophy that was
15 Springs. | want to say maybe Qraha. So they're |15 updated now included STI, total cash, LTI, and
16 public -- they're public entities. But, | mean, |16 total conp. So it expanded that to say that we
17 if you need that list, | can get that list for 17 were, as a conpany fromthat statement, going to
18  you. 18 be positioned the 50th percentile or narket
19 But, yeah, they would -- and sone of those 19 average on the -- on each of those conponents,
20 nmght be 10k, investor-owned utilities. So that [20 which in the past we had never, you know, done
21  would be -- that would be their first pass. 21 that before.
22 They'd look at the top ten or the -- I'msorry. 22 M5, TECDCRESOU Wiy not do it?
23 They would | ook at the conpanies in the large 23 THE WTNESS: It was cost - prohibitive.
24 public utilities, LPPC and the American power 24 M5, TECDCRESQU  Why?
25 conpanies. So they woul d | ook at those. 25 THE WTNESS: To be market 50th on all those
Page 22 Page 24
1 And then they mght | ook at proxy data if 1 conponents. LTL plans tend to be used by
2 they're looking at the CEOor FLT, which tends to | 2 investor-owed utilities, and they're -- they can
3 bealittle bit nore custonized. 3 be very expensive. And they're not al ways
4 M5, TECDCRESCU  And was Towers Vit son 4 provided in private -- they' re not provided to
5 expected to | ook at CEO conpensation as well? 5 everyone in private sectors, so there's sone
6 THE WTNESS: Yes. They were asked to | ook 6 lintations onthe ability to provide, you know,
7 at all enployees and to do a CEO analysis, like a | 7 everybody in the conpany the sane types of
8 peer analysis, which they had done back in 2017 8 incentives, unlike governnent, where it requires
9 for us. 9 you to deliver a programto everybody, an
10 So we were asking for a simlar ook to what |10 incentive program So it creates some
11 we didin 2017 to refresh it, but then the LTI 11  conplications.
12 was the new piece and the FTI was the new-- two |12 MS. TECDCRESOU Was this issue discussed
13 new pi eces. 13  with anyone at JEA the prohibitive costs of
14 M5, TECDCRESCU Vs Towers Vétson supposed 14 LTIs?
15 to anal yze each conponent separately to see if 15 THE WTNESS: So Angie H ers has been
16 each conponent is conpetitive on the nmarket or 16 there -- had been there for six years, and she
17 just look at the -- eventually I ook at total 17 operated under -- she worked under Paul MH roy.
18 conpensation to see if it's conpetitive? 18 And, you know, yes, we would -- they had a
19 THE WTNESS: They woul d look at it -- just 19 viewof what the narket |ooked like. They knew
20 philosophically, this is howthey do the 20 that there was STl, total cash, |ong-term
21 nethodol ogy, is they woul d | ook at each 21 incentives. And so they knew what those nunbers
22 conponent. So each conponent is cal cul ated and 22 looked like. They knew, you know, what
23 determned separate of each other. They're each |23 popul ations usually get those types of incentive
24 uni que conponents. 24 prograns.
25 They woul d be | ooking at base, short-term 25 And the decision at the | eadership |evel was,
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1 No, we're not going to do that now 1 surveys. There's a Mivint (phonetic) survey that
2 | don't know exactly why they chose not todo | 2 | pulled from-- on public entities.
3 it. That was just -- fromthe time | got here, 3 | had sent an enail to Andrea a little bit
4 that's not sonething that was acceptable. Froma | 4 earlier, maybe around Cctober, Novenber. |'mnot
5 conpensation perspective -- you know, |'ve worked | 5 real sure of the date. But | said, "Hey, we're
6 in conp for 30 years -- governnent does not 6 thinking about an LTI plan. Here's what | know
7 typically have |ong-termincentives. 7 Is it -- are you kind of on the same page wth
8 | shared that with the | eadership team | 8 nme?" And this was in 2018, not when we engaged
9 shared -- you know, | did sone benchmarking and 9 them
10 shared with themthat ny understandi ng was that 10 And their feedback to ne was, "V@II, it's
11 probably less than 25 percent of public entities |11 probably alittle bit less than 20." | said 25
12 have long-termincentive plans. [It's not 12 percent. They said, "It's probably a little bit
13  unconmon to see incentive plans, but not 13 less than 25 percent." So they were al ready
14 long-termincentive plans. And that's prinarily |14 saying, "Hey, this is rare."
15 they're -- ininvestor-owned utilities, you have |15 So -- and they al so had said they found sone,
16 to have specific metrics, usually, like, stock, 16  you know, real basic information | provided them
17  you know, sharehol der val ue, things |ike that. 17 and said, "Wll, based on what you're telling us,
18 So the netrics were -- you know, | wasn't 18 we would need nore information,” which kind of
19 aware of netrics we would be able to use for a 19 leads to a project.
20 long-termincentive plan, plus the limtation 20 M5, HARRELL: So it's past phone call day and
21 that the law states everybody has to get it. And |21 you said, Hey, what do what you think?
22 then on top of that, typically those types of 22 THE WTNESS:  You said hello and now -- yeah.
23 plans are not provided to sonmeone of the | ower 23 M5, HARRELL: Yeah. Hello starts costing ne
24  level because of the strategic inpact of the 24 noney.
25 organization. So those are usually suppl emental |25 THE WTNESS: Exactly.

Page 26 Page 28
1 to somebody who is higher level in the 1 M5, TECDCRESQU So they said it's probably
2 organization. 2 less than 25 percent of public utilities --
3 M5, TECDCRESCU  So you said that you shared 3 THE WTNESS:  Unh- huh.
4 thiswith -- you shared this infornation with the | 4 M5, TECDCRESQU  -- that would have an LTI
5 leadership team Who were those individual s? 5 plan?
6 THE WTNESS: | shared it with Angie Hers. 6 THE WTNESS:  Uh- huh.
7 So | shared a white paper with her that just had 7 M5, TECDCRESCU  And woul d that be an LTI
8 some general information saying LTIs are not 8 plan for all enpl oyees?
9 comon, if -- if you do have an LTI in the public | 9 THE WTNESS: They -- | don't think at the
10 sector, if you do have one, it's going to be a 10 tine that Towers -- or WIlis Towers Vétson had
11 three- to five-year program It's -- you know 11 really dove into the State requirenents for
12 it's not going to cone to vest, so to speak, pay |12 plans. | think at some point | advised them
13 out, for three to five years. You can have 13 that, "Ch, by the way, these have to be for all
14  miltiple cycles, just told her alittle bit about |14 enpl oyees."
15 what sone of the metrics are. UWsually they're 15 And when you start talking about that, then
16 financial or operational and things of that -- 16 people go, "Ch." Because they were on the
17 that nature. 17 prenise that, oh, an LTl plan was typically
18 So | was just trying to say, Listen, thisis |18 provided to |eadership. And they didn't give any
19 rare. I'mnot sure, you know, we can do this. 19 specific information as to whether these public
20 M5, HARRELL: Wiat's the source of this white |20 utilities had themat |eadership |evels. They
21 paper? |s this something you created? 21 just didn't provide that information yet. They
22 THE WTNESS: Uh-huh, yes. And | -- it was 22 did, | think, later on, when they actually did
23 just a basic -- nothing formal, | nean, nothing 23 the study for us. But...
24 really fancy or anything. It was just some 24 M5, TECDCRESQU  So Towers Vétson wasn't
25 information that | pulled froma coupl e of 25 looking at public utilities just in FHorida when
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1 they were doing their study; correct? 1 THE WTNESS: Wl |, Tennessee Val | ey
2 THE WTNESS: Rght. Rght. They' re going 2 Authority was a docurent that was pul l ed by one
3 tolook at public utilities that are simlarly 3 of the leaders to showthat there was a conpany
4 situated as JEA So there are very fewutilities | 4 wth an LTI, but that was not one of the
5 inHoridathat are of sinlar size and revenue 5 conpanies that we actually surveyed.
6 base. 6 M5, TECDCRESOU  And Tennessee Val | ey
7 So as an exanpl e you woul dn't necessarily 7 Authority only had it for managenent; correct?
8 conpare yourself to NextEra because they're huge. | 8 THE WTNESS: | don't recall the actual
9 They're bigger than us. They're probably a -- 9 details. It was provided to nme by sonebody el se,
10 naybe a $6- or $10 billion conpany. You usually |10 and | didn't really look at it.
11 stick to a small range, which the bucket tends to |11 M5, HARRELL: How does Tennessee Val | ey
12 be $1- to $3 billion. 12 Authority conpare to JEA? Are they in that 1- to
13 So they' Il ook at conpani es around there. 13 3 billion range?
14 @QEUis not as big as JEA, QIC | nean, we will 14 THE WTNESS: | don't know for sure.
15 look at them because we're public and we need to |15 M5, TECDCRESQU  So when did you have this
16  know what they're doi ng because they' re cl ose 16  discussion with Towers Wtson about very few
17 proximty to us. 17 public utilities have LTls?
18 But what they do versus what we do typically |18 THE WTNESS:  Uh-huh.  Let nme ook and see if
19 should look a little different fromthe 19 | -- (exanmning docunent.)
20 standpoint of the type of conpensation they can 20 It seenmed |ike |ate Novenber, between
21 deliver. They should not -- but they shoul dn't 21 Novenber 2018, the nmddle of -- end of Novenber
22  be delivering LTI to a segment of their 22 to sonetime in the begi nning of Decenber we had
23 popul ation and not another segnent, either, 23 started to begin to talk to themabout --
24  because they're public. So -- 24 | don't knowif you have it. | think | have
25 M5, TECDCRESCU  You nean they're public in 25 the email. Do you want ne to look and see if |
Page 30 Page 32
1 FHorida -- 1 have the exact date?
2 THE WTNESS: R ght. 2 M5, TECDCRESOU  That woul d be great.
3 MB. TECDCRESQU:  -- under Horida | aw? 3 THE WTNESS: So it seened like it was around
4 THE WTNESS: Correct. And | don't knowwhat | 4 Novenber 26th. It was titled "JEA Conpensation
5 therules are outside of Horida for public 5 Analysis." Sol don't knowif you guys have
6 utilities. | have no idea. So they could -- we 6 that.
7 diddo an informal survey. Scott Strackbine did 7 M5, TECDCRESQU:  |'mnot sure that we do.
8 reach out to -- there's a group of ten or so 8 But if possible, | would Iike to make a copy --
9 utilities that we will reach out to across the 9 THE WTNESS:  Uh-huh, sure.
10 country that are, again, sinmlar situated to us, |10 M5, TECDCRESQU  -- during a break, naybe.
11  and we will ask themwhat they do with 11 THE WTNESS:  (kay.
12 conpensation, you know, do you have executive 12 M5, TECDCRESQU And that woul d be the date
13 agreenents, do you have incentive. 13  when you first reach out to themto inform
14 And to ny know edge, there was only one 14 them--
15 conpany out of these ten or so that all said, No, |15 THE WTNESS: Asked sone questions. R ght,
16 we don't have an LTI program So even outside of |16 asked sone questions. And then on, it looks like
17 Horida, we are being told that other public 17 around Decenber 27th of 2018, there was an email
18 utilities that we even call our peers didn't have |18 fromme to Andrea Deeb. And it tal ks about "The
19 LTI prograns. 19 CEO and senior |eadership teamhave been working
20 MB. TECDCRESQU:  Wth one exception? 20 on aligning the incentive opportunities to
21 THE WTNESS. Yeah, and | don't renenber 21 achieve an overal | market conpetitive position."
22  whether -- I'mgoing to say it was the one in 22 And | -- it goes on to say "They intend to
23 Clifornia. Is that the one in California? 23 present their proposal to the board at the
24 M5, TECDCRESCU Was it Tennessee Val | ey 24 January neeting." So we were trying to get them
25 Authority? 25 to look at, you know the incentive plans. V¢ --
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1 hereit says "Variable, total cash, and total 1 M5, HARRELL: Yeah.
2 cost." So, you know, we were engaging in, you 2 THE WTNESS: Don't know if you have them or
3 know, nore serious discussions about getting them| 3 not.
4 involved. 4 M5, TECDCRESQU Vel I, you know, it would be
5 M5, TECDCRESCUY So I'mtrying to get anidea | 5 fastest for ne to just wal k out and make copies
6 of Towers Vétson's work on this project -- 6 because the printer is right around the corner.
7 THE WTNESS:  Uh- huh. 7 M5, HARRELL: R ght. You can nmake a copy of
8 M5, TECDCRESCU  -- how it evol ved, what 8 Garrity, too.
9 discussions they had with you, with JEA the 9 M5, TECDCRESQU  Yes.
10  back-and-forth. 10 M5, HARRELL: Ckay. So you know what? W
11 THE WTNESS:  Uh- huh. 11 can take a quick little break while she's doing
12 MB. TECDCRESQU:  And you know, | rean, 1'11 12 that. | actually need to grab sone notes.
13 ask questions, but at sone point you probably 13 (Di'scussion off record and brief recess from
14 know better than, you know, me just trying to ask |14 2:42 p.m until 2:44 p.m)
15 questions. 15 M5, TECDCRESQU So, Ms. Maillis, the
16 THE WTNESS: Qeat. Ckay. So like | said, |16 Novenber 26th emails that we discussed earlier,
17 our first nmeeting was on January 4th, where we 17 are these the docunents -- the emails that we
18 discussed what the objectives of the project 18 talked about earlier?
19 would be, the output. 19 THE WTNESS:  (Exam ni ng docurrents. )
20 M. TECDCRESQU: Wés this a neeting in person |20 Yes.
21  or phone conference? 21 M5, TECDCRESQU Al right. Can we mark
22 THE WTNESS:  Conference cal | . 22 these as Exhibit 1.
23 MB. TECDCRESQU:  And who was on it? 23 (Exhibit 1, Novenber 26 Emails, was marked
24 THE WTNESS: Angie Hers, the Scott 24 for identification.)
25  Strackbine, and nysel f. 25 (D'scussion held off record.)

Page 34 Page 36
1 M5, TECDCRESCU  And from-- oh, it was 1 M5, TECDCRESQU  And then you nentioned an
2 internal, just JEA or Towers \dtson as well? 2 email fromDecenber 27th; correct?
3 THE WTNESS: Towers Vétson. |t was Andrea 3 THE WTNESS:  Yes.
4 Deeb and David Vétson. 4 M5, TECDORESQU And is this the email you
5 M. TECDCRESQU  Oh, okay. 5 were tal king about ?
6 THE WTNESS:  Uh-huh, uh- huh. 6 THE WTNESS:  Yes.
7 M. TECDCRESQU:  And you di scussed objectives | 7 M5, TECDCRESQU  And we'll mark this one as
8 at that point. And was there a decision of what 8 Exhibit 2.
9 Towers Witson were supposed to go and do, what 9 (Exhibit 2, Decenber 27 Email, was narked for
10 they were supposed to do? 10 identification.)
11 THE WTNESS: They provided us a bri ef 11 M5, TECDCRESQU  You al so nenti oned that
12 summary of what they woul d be doing, and then 12 Towers Wtson provided a brief summary after the
13 that would be followed up with a clear statement |13 January 4th phone conversation or during the
14 of work or a proposal that we would actually sign |14 January 4th conversation. |'mnot sure.
15 with costs associated withit. 15 THE WTNESS: It was follow -- | mean, they
16 So do you want ne to read this to you? 16 went over this with us, but this was the
17 M5, TECDCRESCU  You don't have to. 17 followup summary to our discussion in the
18 THE WTNESS:  Subnit it? 18 neeting.
19 MB. TECDCRESQU:  You know, maybe we coul d 19 MB. TECDCRESQU And it's this two-page
20 nake a copy. Should we nake exhibits of this -- |20 docunent here.
21 MB. HARRELL: Yeah. 21 THE WTNESS.  Yes.
22 MB. TECDCRESQU  -- so we can keep track of 22 M5, TECDCRESQU | know it's double-sided. |
23 things? 23 copied it single-sided.
24 M5, HARRELL: Yes. 24 THE WTNESS:  Yes. That's just a brief
25 THE WTNESS: These are the first two. 25 summary to kind of reconfirmwhat we tal ked about

Riley Reporting & Associates, Inc.


http://www.rileyreporting.com

Pages 37..40

Page 37 Page 39
1 and what the expectations are of the project. 1 tonorrow a short scenariol/ scope of the possible
2 MB. TECDCRESCU We will nake this Exhibit 3. | 2 engagenent. |t does not need to include the
3 (Exhibit 3, Two-Page Sunmary, was narked for 3 price as yet, in other words, what they wll
4 identification.) 4 actually do." And we -- and it has in bold, "W
5 M5, TECDCRESCU  And you' ve al so provided a 5 need to give this to our conpensation chair
6 docurment dated January 30th, 2019 -- 6 tonmorrow " So this would have been January 8th
7 THE WTNESS:  Uh- huh. 7 that they were trying to get this to the chair.
8 M5, TECDCRESCU  -- a Proposal for Incentive 8 It goes on to say "It should include the
9 PMan Review and Design. 9 following: How Towers will assist in the design
10 THE WTNESS.  Uh-huh, uh- huh. 10 of the STI, the LTI." Then "to support the
11 M5, TECDCRESCU  You nentioned earlier that 11 culture and the guiding principles" --
12 after the January 4th phone call, Towers Vétson 12 THE COURT REPCRTER  |'msorry?
13 provided the sunmary we | ooked at as Exhibit 3 13 THE WTNESS: I'msorry. It goes on just to
14 and later on they provided a proposal -- 14 say "to support the culture and the guiding
15 THE WTNESS:  Yes. 15 principles, and the incentive plan will be
16 M5, TECDCRESCU  -- of the work they were 16 connected to netrics."”
17 going to do. And is this January 30th docunent 17 So it was just we needed the statenents of
18 the proposal they subnitted? 18 work that we've already tal ked about to be
19 THE WTNESS:  Yes. 19 available for them something so the conpensation
20 M5, TECDCRESCU Al right. So we'll make 20 chair could see what the work was going to | ook
21 this Exhibit 4. 21 like.
22 (Exhibit 4, January 30 Proposal, was narked 22 M5, TECDCRESQU And is that when Towers
23 for identification.) 23 Vaétson provided Exhibit 3, the incentive plan
24 MB. TECDCRESCU  Now, between January 4th and |24 that you project out -- project outline?
25 January 30th, were there any commnications with |25 THE WTNESS:  Yes, | think so. That woul d
Page 38 Page 40
1 Towers Vétson about this project? 1 have been on the only thing that we woul d have
2 THE WTNESS: | -- | don't recall. | 2 had to provide them
3 don't -- | don't think any work started until we 3 M5, TECDCRESQU Wat's a straw man desi gn?
4 actually got the proposal signed, the agreement 4 THE WTNESS: It's typically -- it's not a
5 that this was the work we going to do. But | 5 plan. It's just this is kind of the basic
6 don't recall exactly. |If -- if there was any 6 conponents and construction of what it could | ook
7 communications, it was sinply starting to provide | 7 like, but it's not the plan details, it's not,
8 theminformation, |ike data census and things 8 you know, the actual plan design of anything of
9 like that regarding the workforce. 9 that nature. |It's just here's the general
10 M5, TECDCRESCU  There was a conpensation 10 construct of what it could | ook Iike.
11 committee neeting in January 2019 and the board 11 M5, TECDCRESCUY  In theory, you could do
12 meeting following that conmttee meeting. Do you |12 this, you could do that?
13 think that's the conmittee nmeeting you may have 13 THE WTNESS:  Yes.
14 attended? 14 M5, TECDCRESQU And the -- did Towers Viétson
15 THE WTNESS: | honestly don't recall if it 15 provide this short scenario, this Exhibit 2 --
16 was inthe fall or if it was January. 16 Exhibit 2 or 3 -- it's 3 -- Exhibit 3 the
17  Wdtfortunately, I'mblurry. 17 following day or that day on January 7th or 8th?
18 M. TECDCRESQU:  And after January 30th, when |18 THE WTNESS: | don't renenber the exact date
19  you received the Towers \étson proposal for the 19 that | pulled it fromthe enail, but I'massunmng
20 incentive plan, what happened fromthen on? 20 it was around that time, vyes.
21  Wat's the next step? 21 MB. TECDCRESQU  And what happened after
22 THE WTNESS. So it looks like | got an email |22 that? What -- what work did Towers \Wétson do
23 fromAngie on January 7th that says "WII you 23 fromthat point on?
24 please contact Towers Wtson and ask themif they |24 THE WTNESS: So -- so their job -- they
25 woul d provide by the beginning of the workday 25 wanted to get their statement of work put
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1 together, the project plan, and nake sure the 1 | eadership?
2 conpany's agreeing to that before they start any 2 THE WTNESS: Uh-huh.  So there were -- we
3 work. So no work would start until they got the 3 started -- between just a couple -- we woul d have
4 signed statenent of work. 4 alnost, | think, two conference calls just to
5 M5, TECDCRESCU  So that was after 5 clarify their understanding of the data between
6 January 30th; correct? 6 that 31st and March.
7 THE WTNESS: Correct. 7 And we started preparing for the on-site
8 M5, TECDCRESCU And that's Exhibit 4? 8 neeting by March 19th, and that neeting woul d
9 THE WTNESS:  Uh-huh, yes. 9 have included the CEQ CFQ CGHRQ Scott, nyself,
10 MB. TECDCRESQU:  (Once this proposal was 10 Andrea, and David Vétson from Towers -- WIlis
11 signed by JEA what did Towers Wtson do next? 11  Towers Vétson.
12 THE WTNESS: So they asked JEA to provide 12 And that -- | don't recall if we received any
13 theminformation. That information would include |13 prelimnary materials to |l ook at before that
14 a copy of our enployee data. They'd want our 14 rmeeting, but we had a meeting on March 27th with
15 short-termincentive plan. They'd want to | ook 15 themon-site. So David was present. Andrea was
16 at things like the actual short-termincentive 16 on the phone, and Aaron Zahn was there. Ryan
17 plan docunent. They'd look at our -- they asked |17 \Mnnemacher, Angie Hers, Scott Strackbine, and
18 for our financial statements. They wanted -- | 18 nyself were in that neeting.
19 think they wanted three years of our financial 19 M5, TECDCRESOU  And what happened at that
20 statenents. 20 neeting?
21 Let's see. V¢ have data as well that we 21 THE WTNESS:  So they provided us these three
22 receive fromother -- fromthe surveys that we 22 sets of docunents, and they -- they basically
23 participate in, and they don't have access to 23  were -- we went over, like, incentive plans. W
24 that data. So they would take the data results 24 went over narket practices with LTI and a
25 that we would receive fromLPPC APPA and data 25 proposed design. And then CEO

Page 42 Page 44
1 sources that they don't have direct control over. | 1 executive-appointed conpensation, so really it's
2 And then they al so had access already to 2 really nore like this. This one was last. The
3 their own data, which woul d be Towers Vétson 3 neeting was to go over these naterials.
4 energy survey, the Towers Vétson general industry | 4 M5, TECDCRESOU Wére these nmaterial s al so
5 survey. So the things that they actually 5 provided by enail?
6 sponsor, they'll have available to them al ready, 6 THE WTNESS: | don't recall if they were or
7 but then we woul d provide them 7 not. Sorry.
8 So there was just -- it was just data 8 MB. TECDCRESQU  That's okay. |'mjust
9 interchange between the two conpanies so that 9 trying not to --
10 they could start performng their analysis and 10 THE WTNESS: | know. | know
11 recomendati ons. 11 M5, TECDCRESQY  -- disnmantle your --
12 They woul d ask for, you know, how do we match |12 THE WTNESS: | know.
13 certain jobs in the narketpl ace, and we woul d 13 Ms. TECDCRESQU  -- bound material s.
14 provide that. So we would provide as nuch 14 M5, HARRELL: | can get Beth to cone nake
15 information as we could to enable them-- their 15 copies.
16 analysts to -- to do that work. 16 M5, TECDORESOU @ off the record for a
17 And so, basically, then they go away. And 17 second.
18 for a month or so, you know they' Il only call us |18 (D scussion held off record.)
19 to clarify questions. 19 M5, TECDCRESQOU  Let's go back on the record.
20 M5, TECDORESCU So when did they first -- 20 THE WTNESS: So | referenced that the
21 when did Towers Vétson first provide a draft 21 rmeeting occurred on the 27th. That was
22 report, study -- 22 incorrect. The neeting occurred on the 19th. |
23 THE WTNESS:  Uh- huh. 23 apol ogi ze. There was nothing on the 27th.
24 M5, TECDCRESCU  -- | don't know what you 24 M5, TECDCRESQU So it was March 19th, [ike
25 would call it -- that you shared with the higher |25 the date on the document?
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1 THE WTNESS: Right, right, right. And these | 1 finalized.
2 were drafts, so... 2 And so doing a CEO anal ysis is appropriate,
3 It looked |ike you had it. 3 to have sonebody el se do it and then connunicate
4 M5, TECDCRESCU That's not it. No, that's 4 that to a board nenber to say, This is what we
5 not the docunent. V¢'re going to try to, 5 would recomrend. And the board chair of that
6 unfortunately, dismantle this. | thinkit's 6 comittee would, you know, take it and decide is
7 possible. 7 that the right thing to do or, you know, how do
8 (Dscussion held off record.) 8 we want to proceed.
9 M. TECDCRESQU:  But these woul d be 9 [f we don't want to fol low their
10 Exhibits 5, 6, and 7, or do would we make them 10 recommendations, why woul d we not want to foll ow
11  all 5? 11 their recommendations? So, in ny mind, the
12 MB. HARRELL: Let's do 5, 6, and 7. 12 ultimate goal was to do the analysis, provide it
13 MB. TECDORESQU:  Ckay. Let's go off the 13 to the board. He had asked for a plan design.
14 record. 14 MS. TECDCRESQU  He?
15 (Dscussion held off record.) 15 THE WTNESS: Meani ng Aaron Zahn had asked
16 M5, TECDCRESCU  Ckay. V¢ can nove on and 16 for an LTl plan to be designed. And | think the
17 returnto the -- just to clarify what exhibits 17  disconnect was that Wllis Towers Wétson was
18 they are. Thank you. 18 providing nore of the straw man, kind of a basic
19 (Exhibits 5 6, and 7, Incentive Plans, were |19 construction, Here's things to consider. Here's
20 marked for identification.) 20 howit conpares wth the narket, when, in fact,
21 M5, TECDCRESCU  Ckay. So how did that 21  he wanted themto design the plan. But they
22  neeting go? 22 really, | don't think, had enough infornmation to
23 THE WTNESS: There was a lot of discussion, |23 do that.
24 and | think at the end of the neeting Aaron was 24 But this neeting was a check and bal ance as
25 looking for actual plan design versus strawman. |25 well. It was, Hey, we did all this work. Let's
Page 46 Page 48
1 M5, TECDCRESCU  What makes you think that? 1 make sure we're on the right track, and there
2 THE WTNESS: | think he said it. | nean, 2 wll be, maybe, a subsequent meeting or
3 | --if | recall, they -- you know, we had an 3 subsequent work done if this didn't deliver on
4 opportunity to ook at, you know, was this -- did | 4 your expectations.
5 they go down the right path in providing the 5 M5, HARRELL: Did he express at that neeting
6 information that we expected themto provide. 6 what he wanted?
7 So after going through everything, it was 7 THE WTNESS: | don't remenber the exact
8 checked to say did you get everything that you 8 words, but he wanted a plan design.
9 wanted and in terns of the statement of work. 9 M5, HARRELL: (kay. Mot just a -- would you
10 And the next step woul d have been to prepare for |10 consider the straw man to be |ike a framework?
11 themto either go to the comttee, the 11 THE WTNESS: It woul d be a franmework, yes.
12  conpensation conmttee, or the board and present |12 M5, HARRELL: And what woul d be the
13 the information. That would be -- that's what, | |13 difference between that and a plan desi gn?
14 think Towers Wtson thought they were going to do |14 THE WTNESS: A plan design would -- | nean,
15 at some point. 15 it could be anything fromthe actual plan
16 MB. TECDCRESQU:  To present what infornation? |16 docunent to how you' re going to admnister it to
17 THE WTNESS: To present all the information |17 the financials. It could be a whole nyriad of
18 that you sawin the exhibits, you know the 18 things.
19 pieces of that. Probably not all of that, but 19 And, you know, | -- | get the inpression
20 high-level sunmaries of what -- you know, how JEA |20 that, you know, again, that neeting was to
21 conpares to all those different conponents of 21 introduce, Here's what it looks like. Here's
22 conpensation so that the board woul d understand, |22 what it could be like. But to have an actual
23 you know, what actions need to be taken with 23 plan -- plan docunent, you have to price it out,
24 conpensation, as well as Aaron's contract had not |24 you have to provide strong, | guess, docunents
25 been finalized and his pay had not been 25 related to the financials, what its effect -- the
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1 terml'mlooking for is the mechanics, nore of 1 the dona- -- you know, the noney that we provide
2 the nechanics. 2 the Aty and that woul d be one factor and it
3 M5, HARRELL: Ckay. 3  would be based on a financial netric that the
4 THE WTNESS:  And this was just various. 4 conpany woul d det ernine.
5 It's alnost like the 100- or 1,000-foot view of 5 And she had -- she very broadly said, you
6 it, whereas he was trying to get to the nore 6 know there would be -- what we thought it would
7 specific. 7 betiedto. And that was comunicated, and |
8 M5, HARRELL: Was it too soon in the process 8 believe that's in one of the presentations, you
9 to get that specific? 9 know, what we were trying totieit to.
10 THE WTNESS: | think Angie and nysel f and 10 But, you know, again, it was -- ny
11 Scott thought definitely it was too soon because |11 understanding was we were just trying to devel op
12 here we were -- you know, we asked themto do so |12 a long-termincentive plan that would be for --
13  nmany different things -- 13 to incent innovation and | ong-term perfornance
14 B ess you. 14 and retention.
15 -- that -- you know, you want to see what 15 (e of the factors that | kept hearing
16 their work like looks like first before you say, |16 everybody was concerned about was the change from
17 That's exactly what we wanted. So we wanted to 17 the DB pension nodel to the DC pension nodel .
18 see what they -- that's why it says "Draft" on 18 They felt like there woul d be higher turnover
19 it. 19 going forward, and they were | ooking for a
20 It was neant for discussion. It was neant to |20 nechanismto get people to stay with the conpany
21 check and balance if we were -- they were going 21 alonger period of time. And a long-term
22 down the wong road and to make fine-tune 22 incentive that has three-years or five-year
23 corrections as fol |l owup because, ultimately, it |23 payout periods or thresholds woul d definitely be
24 would go to the board. And that was the next 24 aretention factor. So we were operating under
25 step. 25 the prenise of innovation and retention.

Page 50 Page 52
1 And | think ny understanding was he was 1 M5, TECDCRESQU  You have heard since then
2 trying to get this to the board fairly quickly. 2 discussion of the performance unit plan or PUP,
3 M. TECDCRESQU: Do you know why? 3 P-UP
4 THE WTNESS: No, | have no idea why. But 4 THE WTNESS:  Unh- huh.
5 everything operated quickly with the last 18 5 M5, TECDCRESQU At this March 19th neeting,
6 nonths. Everything was al ways urgent. 6 was there any discussion of anything like the
7 M5, TECDCRESQU: Did M. Zahn express any 7  PUP?
8 displeasure with the work that Towers Vétson had 8 THE WTNESS:  So a performance unit planis a
9 done up to that point? 9 formof long-termincentive, and nost [ong-term
10 THE WTNESS: He didn't verbalize it, but he |10 incentive is just what you' re going to base it
11 appeared to be not 100 percent satisfied. And 11 on. So awunit plan, nost conpani es woul d have
12 so, you know, Ryan was there, Ryan \Mnnenacher, 12 sone unit of neasurenent.
13 and | think he wanted to start to fine-tune what |13 So the acronym it's really, in ny opinion,
14 the mechanics would ook Iike in terns of 14  alnost synonynous with a long-termincentive
15 potential payout or something of that nature. 15 plan. It's just a formof |ong-termincentive
16 So -- but I -- | can't say exactly, you know, |16 plan.
17 what his expectations were. He never really -- 17 M5, TECDCRESQU  But fromwhat you' ve heard
18 he did not communicate with me directly. 18 of the PUP that was eventual |y drafted and has
19 M. TECDCRESQU Do you know if he 19  been discussed in the last fewnonths --
20 comunicated with Ms. Hers? 20 THE WTNESS:  Uh- huh.
21 THE WTNESS. | -- | would expect so. 21 M5, TECDCRESOU  -- were any of those
22 MB. TECDCRESQU:  Did she tell you anything? 22 specific elenents of the PUP, the $10 purchase
23 THE WTNESS: | nean, early on she mentioned |23 price for exanple --
24 that we were going totie it to our custoner, so |24 THE WTNESS:  Uh- huh.
25 to speak, there would be a way to with the Gty, |25 M5, TECDCRESQU -- was that discussed at the
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1 March 19th meeting, that kind of detail? 1 this case it would be everybody, we woul d say,
2 THE WTNESS: | don't believe there was any 2 (kay -- the only way | could -- the only way that
3 discussion about the unit cost, you know, what 3 | can personally cost it out is to say, Ckay.
4 price you were going to assign to it, how many 4  What kind of value do we want to provide the
5 shares or units you nmight have. It wasn't at 5 enpl oyee? so what woul d be the maxi numval ue and
6 that detail |evel. 6 what mght be the mni mumval ue.
7 And | think that was one of the itens that 7 And where | would corme inis | would |ook at
8 needed to cone out going forward, was, you know, 8 the market data, much like WIlis Towers Vétson
9 how woul d you cost this plan out because one of 9 nmght and say, WlI, on average, if you are going
10 the key elements is to go to | eadership and say, |10 to pay out, you know, a certain level, a
11  \eéll, what's the estimated cost of a plan? 11 different amount -- which | think is legal, but
12 And we had -- we had done sone work, meaning |12 you might give thema different anount. You
13 Scott and nyself had done sonme nodel i ng of what 13 mght say, W're going to give thema percentage
14 we thought it could be, but we were under the 14 of their pay, so we would say, W& want themto
15 prenise that it was only going to be provided to |15 receive -- you know, if it's $10,000 or $20, 000,
16 a snaller population, and that woul dn't have been |16 what percentage of their pay.
17 appropriate because we woul d not have ended up 17 So | would start with percentages and cone up
18 giving a plan to just a segnment of the 18 with dollars. And we did that. Ve -- we said,
19  popul ation. 19 just froma budgetary standpoint, we actually
20 M5, TECDCRESCU  So when you say how woul d 20 recommended somewhere between -- and this is in
21 you cost this plan, what does that nmean in 21 conbination with the short-termincentive. Total
22 laymen's tern? Does it nean how much is it going |22 incentive woul d be payi ng somewhere between 13
23 to cost JEA in a payout -- 23 and 18 mllion, but that includes 7 mllion for
24 THE WTNESS:  Uh- huh. 24  the STI, so 7 nminus 6, 6 to 9 nllion, sonewhere
25 MB. TECDORESQU  -- or what does it nean? 25 in there, would be for long-termincentive.

Page 54 Page 56
1 THE WTNESS:  So you -- first of all, 1 M5, TECDCRESOU  So how did you cal cul ate
2 sonebody has got to decide what are going to be 2 that?
3 the factors that are going to be used to neasure, | 3 THE WTNESS:  The way | cane up with it was
4 and that was a discussion that | actually had 4 fairly sinple. | just tried to figure out, well,
5 with Ryan back in Novenber of 2018 in a neeting. 5 what kind of conpensation -- | look at it froma
6 It was just a neeting that we had where | said, 6 dollar perspective of what aml going to deliver
7 you know, "What are you going to spend on this 7 toyou If | want you to nake $75,000 and
8 plan? Wat are we | ooking at spending on this 8 $60,000 of that base and $15,000 is sone type of
9 plan?" 9 conbination of incentive, that's how | would | ook
10 M5, TECDCRESCU  What do you nean by 10 at it.
11 "spending"? 11 So | would come up with, for exanple, let's
12 THE WTNESS: Wat's going to be the budget, |12 just say all -- all nonappoi nted enpl oyees, the
13 what's going to be the average that we're goi ng 13 1500 bargai ning unit enpl oyees, | woul d say,
14 to be spending on this plan. 14 (kay. Today we're giving them-- let's just say
15 For exanpl e, when we do the short-term 15 2 percent of their conpensation. Average
16 incentive plan, | knowthat if we neet all 16 conpensation is 75,000. \eé give them2 percent
17 objectives, | night pay 3 nillion out that year. |17 in short-termincentive. Ckay. In along-term
18 If | exceed all objectives, | mght pay 7 mllion |18 incentive world, bargaining unit enployees don't
19 out. So |l knowthat that plan is between 19 normally get anything -- not just bargaining
20 basically zero and 7 mllion, potentially, 20 unit -- nonnmanagerent enpl oyees, | shoul d say.
21  depending on how we neet our goals, so you budget |21 V¢ mght say, Ckay. Veéll, we'll be willing
22 for that. 22 to give them?2 percent. Ckay. So a couple -- 4
23 That woul d be the same thing here. You would |23 percent between the two. And you figure out what
24 go out there, and once you deci de the audi ence, 24 that anount would be. You would just assign it
25 who you're going to deliver the plan to, and in 25 to all dollar amounts, and you cone up with a
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1 dollar figure, and you would do that with all the | 1 would be getting a certain amount --
2 different levels. 2 THE WTNESS: R ght.
3 So typically incentive, there's more pay at 3 M5, HARRELL: -- a certain percentage?
4 risk at the higher levels, and what that means is | 4 THE WTNESS: R ght, right.
5 you have nore involvement in the strategy of the 5 M5, HARRELL: And so you know that -- for
6 conpany, you have nore control over the 6 instance, you know the salaries going in; right?
7 financials of the conpany, the objectives of the 7 THE WTNESS:  Uh- huh.
8 conpany. So instead of your salary being all 8 M5, HARRELL: Because have to figure those
9 base salary, there's pay at risk, whichis 9 out for -- because of collective bargaining and
10 incentives. 10 all of that?
11 And so you' Il see that pretty commonly with 11 THE WTNESS: W& have -- that's what we do on
12 executives and director levels, but you don't see |12 a daily basis. V¢ have access to all the
13 it inthe lovwer levels of enployees. So that's 13 conpensation data. \& provide pronotion,
14 the way | was looking at it. 14 increase. You know, we do all that. Collective
15 M5, TECDCRESCU  And this was back in 15 bargaining recommendations. That's what we do.
16  Novenber, you think? 16 M5, HARRELL: And so that allows you to give
17 THE WTNESS: This was back in -- it went 17 a pretty accurate forecast of how much it will
18 back -- yeah, probably the beginning of Novenber. |18 cost?
19 | -- Angie had said, "Look at LTI options," and 19 THE WTNESS: R ght, right.
20 sowe -- that was the -- so Qctober is the 20 M5. HARRELL: Because you know the percent age
21  beginning of our fiscal year, soit's not 21 they get of their salary --
22 atypical for me and ny staff to be | ooking at 22 THE WTNESS: Right.
23 things for the beginning of the fiscal year. So |23 MB. HARRELL: -- and you know their salary?
24 we were looking at short-termincentives, so we 24 THE WTNESS:  And we know how their salary is
25 had already started looking at that as just a 25 going to growas well. So -- and the 1500,
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1 nornal course of business. But then when they 1 that's areally, you know, predictable workforce.
2 threwin the LTI piece, it was like, "Ch, okay. 2 And then we have another 4- or 500 that are
3 ot to nodel what this would cost." 3 appointed managerial, so...
4 And that's when | -- | really didn't know 4 M5, HARRELL: And are those al so pretty
5 what they were thinking, and that's why | got 5 predictabl e?
6 wth Ryan and said, you know, "Wat are you 6 THE WTNESS:  Yes.
7 thinking about here? You know, | can't design a 7 M5, TECDCRESQU  So did you go ahead and
8 planif | don't know anything about what the 8 figure out a cost for an LTI?
9 netrics -- the formulas would be in." | said, 9 THE WTNESS:  So, again, what | did was |
10 "Wat | can dois | can go out there and | can 10 said, "WlIl, here's -- if you were to try to
11 look at what is the market paying related to 11 deliver to all enployees a |ong-termincentive
12 long-termincentives so that you coul d consi der 12 plan" -- the biggest problem! had was | knew
13 it froma budget perspective." But it woul dn't 13 that already the bargaining unit salaries were
14 have been a formula for a payout. 14  appropriate, and | knew we were getting an STI.
15 M5, HARRELL: How did he react to your 15 And knowing that in the narketplace typically LTI
16 statenent at the tine? 16 is not part of that popul ation's conpensation, ny
17 THE WTNESS: He was conpl etely positive 17 approach was, okay, dial back a little bit of the
18 about it. He said, "No. Go ahead and do that." |18 STl and nove that over to LTI.
19 | think he was trying to get his arns around 19 So it wouldn't be that they woul d necessarily
20 budgeting for it, and they -- at that tine it was |20 end up naking that nuch nore in an incentive
21 conpletely a positive conversation. And | was 21 program it would be distributed differently. So
22 going down the route of the plan mght cost 22 if before they were receiving, like | nentioned,
23 $7 nmllion. But... 23 2 percent, you mght distribute that 1 and 1
24 M5, HARRELL: And you cal cul ated that based 24 percent. So 1 percent over here for STl and
25 on the percentage of the enployee's salary that 25 1 percent for LTI.
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1 Because at the end of the day, we were al so 1 let's use J.D. Power as an exanple. You want --
2 looking at total cash conpetitiveness. And soif | 2 you're the lowest in J.D. Power today, but you
3 you start adding nore onto these incentive plans, | 3 want to be the highest in J.D. Power, you know,
4 then you're going to be ending up in the 75th 4 whois going to influence that? Who is going to
5 percentile or 80th percentile of the market. So 5 put the leadership behind it? Wo's going to put
6 our goal was to try to maintain parity there. 6 the things in place, the noney behind it,
7 And | think | nentioned earlier we were 7 whatever it mght be? And so it is away to
8 slightly belowstill as it related to STI. Soto | 8 incent a leadership group and track that
9 put alittle bit nore, maybe another percent on 9 long-term
10 there, was really going to get us in a nore 10 (e of the conpanies | worked for previously,
11 conpetitive position. 11 they woul d use operational efficiency, and it was
12 But that's how | came up with the budget, so |12 tied to, you know, barrels of oil and things of
13 to speak, is try to deternine where the gaps are |13 that nature. So...
14 and provide a dol | ar amount of what that coul d 14 M5, HARRELL: (kay. So how were you going to
15 cost. 15 apply that concept to your rank and file
16 M5, TECDCRESCU  And did you present that to |16 enployees? |s that the question for the ages?
17 M. Vénnenacher or sonebody el se? 17 THE WTNESS:  Yes.
18 THE WTNESS: | -- we -- Scott, actually, did |18 Ms. HARRELL: Ckay.
19 a spreadsheet for budget purposes. He did send 19 THE WTNESS:  You know, again, | think the
20 sonething to Ryan, | think back in Novenber. Let |20 goal at the tine that Aaron cane in, we were
21 ne see. But he -- let ne find an exanpl e. 21 talking a lot about innovation, new -- new ways
22 Here's an exanple. | believe that's what he |22 to get into businesses that maybe we weren't in,
23 sent to Ryan. 23  new lines of revenue to -- to be able to -- and
24 MB. TECDORESCU Ckay. | will go nake a 24 technol ogies, too, to becone efficient.
25 quick copy. 25 So, you know, fromthe time that he noved
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1 THE WTNESS:  Ckay. 1 intothat role, in April, until probably January
2 M5, TECDCRESCU  -- and be right back. 2 or February, | was operating under that prenise
3 M5, HARRELL: |'Il ask some more questions, 3 of we're innovating -- you know, we're trying to
4 just inthe interest of efficiency. 4 be innovative. V& were trying to get people
5 (Ms. Teodorescu exits the conference room) 5 looking to the future.
6 MB. HARRELL: So what would differentiate 6 And it is very hard because the -- the nore
7 between an STI and an LTI? |'mconfused about 7 line enpl oyees, you know, they don't -- they're
8 that. 8 not conpensated as nuch, so they don't have the
9 THE WTNESS: |'msure. Short-termincentive | 9 ability always to be waiting for noney three
10 plans are based on the immediate results of a 10 years fromnow and five years fromnow It's
11 conpany. They're usually no longer than 12 11 noney that they need now So that's not -- when
12 nonths. |It's based on the metrics for the year. |12 you design incentives, you design themwith the
13 They're calculated at the year end, and there's a |13 popul ation in nind.
14 very clear determnation of what the outcone, you |14 And so short-termincentives are designed to
15 know, is. They are usually much smaller in 15 be nore immediate for individuals who, you know,
16 anounts because they' re broader based. 16 areinaslightly different conpensation bracket;
17 Long-termincentives are really to drive the |17 whereas, at the upper levels, | mentioned that
18 behaviors of those |eaders who have the ability 18 wyou're -- you're looking at pay at risk. So
19 to nove the conpany forward and are involved in 19 sonetimes what conpanies do is they put a cap on
20 long-termstrategies. 20 what their earning potential is, their salary,
21 (Ms. Teodorescu enters the conference room) |21 and then fromthere it becones incentives. So
22 THE WTNESS: It's a hard concept in this 22 you want to nove -- your job is to nove the
23 environnent to understand because we don't -- we |23 conpany forward, be profitable for the conpany,
24 don't have it. But if you have a vision that you |24 bring in revenues, whatever it mght be. Veéll,
25 want to go frombeing, you know, the |owest -- 25 you've got this pay at risk, and this is -- this
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1 is what you build in there to showthe results 1 THE WTNESS:  -- if it. If the project isn't

2 associated with that. 2 successful.

3 M5, HARRELL: And if you nove the conpany 3 M5, HARRELL: R ght.

4 forward by X amount, you get Y anount in -- 4 THE WTNESS: The | ower-|level -- you know,

5 THE WTNESS: Right, right. 5 the lovwer-level line enployees tend to be

6 M5, HARRELL: -- inlong-termincentives pay? | 6 insulated a little bit fromthat. But if you

7 THE WTNESS: Correct. And it's usually 7 have a project and you -- and you're a | eader and

8 clearly defined in a formula as what those 8 that was your goal for the year, to make, you

9 factors are going to be, and they're inline with | 9 know, $5 nmillion for the conpany or $20 mllion

10 the conpany's vision and, you know, overall 10 for the conpany and you abysnally fail, you night

11  strategy. 11 lose your job.

12 MB. HARRELL: So for alineman, let's say -- |12 MB. HARRELL: Ckay. That makes sense. Thank

13 THE WTNESS:  Uh-huh.  How woul d you do that? |13  you.

14 M5, HARRELL: Yeah. | rmean, those guys are 14 So March 19th, we get the drafts. W tal ked

15 out there -- and | use the term guys. 15 about that and tal ked about sone of the -- some

16 THE WTNESS: Quys, yeah. 16 of the issues wth those.

17 M5, HARRELL: It's gender inclusive. 17 Wiat was -- what were the next steps after --

18 THE WTNESS:  Uh- huh. 18 or what happened next, after the March 19th

19 M5, HARRELL: They're out there doing their 19 neeting?

20 work, and they keep doing their work, and that 20 THE WTNESS:  So ny understanding was WIlis

21 noves the conpany forward. That keeps JEA in 21  Towers Vétson was -- | think there were some

22  business, and they're repairing lines. That's a |22 subsequent asks of them There's a-- ina

23 good custoner strategy. But... 23 previous -- on the April 22nd, 2019, Wllis

24 THE WTNESS: They don't have influence on 24 Towers Vdtson statement of work.

25 designing the direction that the conpany's 25 M5, TECDCRESQU | al so have here fromyou a
Page 66 Page 68

1 coming -- going into, necessarily. That's where 1 March 8th anmendnent.

2 the leadership has their |eadership neetings and 2 THE WTNESS:  Uh- huh.

3 says, WlI, here's where we have gaps in our 3 M5, TECDCRESOU  But before we tal k about

4 financials. Here's where we need to determne 4 that, | just want to keep the record in order.

5 what businesses we want to go in. 5 THE WTNESS:  Ckay.

6 | nean, don't get ne wong. Qur -- all 6 MS. TECDCRESOU  You nentioned earlier the

7 enployees in any conpany have the ability to 7 spreadsheet that was prepared by Scott

8 contribute to how we can be better as a conpany, 8  Strackhine.

9 how we can nove forward, products we can get 9 THE WTNESS:  Uh- huh.

10 into, things like that. But it's really the 10 M5, TECDORESOUS And is this it?

11  decision-nmakers. At the end of the day, the 11 THE WTNESS:  Yes.

12 | eadershi p makes the decision, V' re going to 12 M5, TECDORESOUS And we're going to nmark it

13 invest inthat. \W're going to pursue Federal, 13 as Exhibit 8.

14 you know, or State legislation to break down that |14 (Exhibit 8, Spreadsheet, was marked for

15  barrier, or we're going to put the manpower 15 identification.)

16 behind it. Those decisions are nade at 16 MB. TECDCRESOU  So before the April 22nd, |

17 leadership; it's not made at |ine/ maintainer 17 see you have a March 8 anendnent by Towers

18 level. 18 Wétson. And what pronpted this?

19 And that's really -- and they -- and they 19 THE WTNESS:  So according to this, and

20 risk. If those decisions don't pay off, it's a 20 excuse ne if | have to read it.

21 higher risk. 21 M5, TECDCRESQU  Ckay.

22 MB. HARRELL: You | ose jobs. 22 THE WTNESS: | think there were additional

23 THE WTNESS: And so, yeah, the |eadership is |23 check-in calls that they -- you know, their tine,

24 affected by the risk -- 24 so they wanted, you know, additional conpensation

25 M5, HARRELL: Uh-huh. Right, right. 25 for that. It was nore tine.

Riley Reporting & Associates, Inc.


http://www.rileyreporting.com

Pages 69..72

Page 69

Page 71

1 They were being asked to attend conpensation 1 have been a discussion point with the chair of
2 commttee neetings, which inthe original scope | | 2 the conpensation conmttee, at |east, since
3 think it was only a conference call or a 3 that's what their roleis, is -- typicallyit's
4 person -- a one-person neeting. And they were 4 CEOconpensation. It's not typically as
5 talking about subsequent neetings in April and 5 broad-based as this was. You would -- you're
6 maybe May and asking for both Andrea and David to | 6 mainly concerned with the CEO s conpensation and
7 be present. 7  agreenents.
8 And then the last piece was the study that 8 But, you know, the fact that there was a
9 they had done in 2017 had sone specific exhibits, | 9 change in the philosophy to include nore
10 that they wanted those to be in the end product 10 conponents of conpensation, you woul d cone back
11 and they had not done those. So they wanted 11 and present any new plan to them
12 those in there. So it was just really some 12 M5, TECDORESOU Wuld it have been possibl e
13 additional work that they -- JEA was asking that |13 to separate the CEO conpensation anal ysis from
14 they do that was not -- they didn't think it was |14 the rest of the analysis --
15 going to happen. 15 THE WTNESS: Sure.
16 M5, TECDCRESCU  So they were contenpl ating 16 M5, TECDCRESQY -- in this case?
17 possibly attending conpensation comittee 17 THE WTNESS:  Yes, yes.
18 meetings on April 16 and May 21st. Does that 18 Ms. TECDCRESQU Was that done? Do you know?
19 committee nmeet every nonth? 19 THE WTNESS: To ny know edge, it was not --
20 THE WTNESS: | don't -- | don't think they 20 | don't know.
21 neet every nonth. But if they have a topic to 21 M5, TECDCRESQU | think that initially you
22 discuss, they do neet. They neet as they need to |22 received three separate packets, and CEO
23 neet. 23 conpensation, was that conpletely separate from
24 MB. TECDCRESCU  Since we're tal king about 24 everything else, or was it conbined with other
25 this, do you know if Towers Wtson attended any 25 things?
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1 conpensation conmttee meetings in 2019? 1 THE WTNESS:  (Exam ni ng docurrents. )
2 THE WTNESS: | don't know of any neetings 2 Wen we met on March 19th, it was part of the
3 that they attended. 3 whole project. It was -- you know, it was part
4 M5, TECDCRESCU  Wul d you know if they 4 of the original statement of work, to include the
5 attended one? 5 CEQ the SLT, and all appointed, and all
6 THE WTNESS: Based on the project, yes, | 6 nonappointed. It was every enployee, so it
7 woul d have known. So | don't think there was a 7 included everyone.
8 neeting with the conpensation commttee. 8 Following that 19th -- the March 19th
9 MB. TECDCRESQU: Do you know why? 9 neeting, like | said, they -- there had been nore
10 THE WTNESS: No. 10 detailed analysis in 2017 that they wanted
11 M5, TECDCRESCU  Wul d you have expect ed 11 included, and there were subsequent Power Points.
12 Towers Witson to attend any conpensation 12 And | believe you' ve probably got those in with
13 committee neeting that discussed their work? 13 the emails.
14 THE WTNESS: Wl |, based on this March 8th 14 M5, TECDCRESOU kay. So we'll take that
15 statement of work, that was the plan. They were |15 March 8th docunent and mark it as Exhibit 9, if
16 to attend a conpensation commttee neeting and 16 that's okay.
17 present the work, the consolidation of this work, |17 (Exhibit 9, March 8 Docunent, was narked for
18 with sone recommendati ons. 18 identification.)
19 MB. TECDCRESQU:  Is that al so normal practice |19 (Sean Ganat enters the conference room)
20 in general ? 20 M5, TECDCRESQU  So we' ve done March 8. You
21 THE WTNESS. So the conpensation committee 21 have the neeting on March 19. And we have --
22 has only been in place since | think about 2016, |22 Exhibits 5 6, and 7 were the drafts presented by
23  January of 2016. It was put in place late 2015. |23 Towers Vétson.
24 W -- if we would have done a study, so the 2017 |24 And you said that after the March 19 neeting,
25 study, it woul d have been sonething that woul d 25 M. Zahn wanted an actual plan desi gned?
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1 THE WTNESS: Wl |, there was -- he wanted 1 included in that. Those are not the docunents

2 the presentation fine-tuned, you know, based on 2 you're referring to. There were other docunents

3 the recommendations. And there was -- there was 3 inthat packet that addressed some sort of an LTI

4 plans on the March 8th statenent of work that 4 innore detail; correct?

5 there was going to be presence of the consultant 5 THE WTNESS:  Yes, a plan docurent.

6 at the conpensation cormittee neeting in April, 6 M5, TECDCRESQU  And they were like a

7 April 16th, which | do not -- | don't know if 7 \Wrd-type docunent; correct?

8 that happened. And then again a meeting on 8 THE WTNESS:  Yes.

9 My 21st of the conpensation comttee, so there 9 M5, TECDCRESOU  Not a Power Poi nt

10 was supposed to be two neetings. 10 presentation?

11 MB. TECDCRESCU  And what happened -- what's |11 THE WTNESS: Not a PowerPoi nt presentation.

12 the next step after March 19th? 12 M5, TECDORESOU  Let's mark this April 22nd

13 THE WTNESS: (Ckay. So then there were 13 docunent -- the anendrent, let's mark it as

14 discussions, apparently. On April 22nd, we 14 Exhibit 10 as we keep tal king about it just so we

15 received another statement of work, and that 15 can keep track of things.

16 talks about the LTI alittle bit nore. 16 (Exhibit 10, April 22 Amendrment Docunent, was

17 Here they were asked to do additional work 17 marked for identification.)

18 relative to an LTI performance unit val uation 18 M5, HARRELL: D d you ever see what Ryan sent

19 reviewand a call. 19 to David Watson?

20 M5, TECDCRESQU: Now, what does that the 20 THE WTNESS:  No.

21 nean? 21 M5, TECDCRESQU  He woul d have sent it

22 THE WTNESS:  What | woul d understand that to |22 through you; right? | mean --

23 nean woul d be that there were sone factors, sone |23 THE WTNESS:  (Shakes head.)

24  netrics provided to them but it woul d be nore 24 MB. TECDCRESQU  Not necessaril y?

25 detail around, Here's what we want to neasure. 25 THE WTNESS: No. He -- he had his email .
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1 Here's howwe want to price it out, and here's 1 He could have enailed himdirectly.

2 what it's going to cost, the final cost. 2 MS. TECDCRESQU  Ckay.

3 M5, TECDCRESCU  So how did Towers Vétson 3 THE WTNESS: He may have had a tel ephone

4 arrive at the conclusion that they have to do 4 conversation with him | -- 1 don't know

5 this valuation reviewand call? 5 M5, TECDCRESQU Got it.

6 THE WTNESS: Let ne see. So on March 27th, 6 So what el se was Towers Vétson anmendi ng on

7 2019, there was an email fromne to Ryan asking 7 April 27th?

8 if he's sending the financials to them 8 THE WTNESS: So it |ooked |ike they wanted,

9 MB. TECDCRESQU:  To Ryan Vénnenacher ? 9 you know, the cost nodeling for the proposal that

10 THE WTNESS: Wannenacher to David Vét son. 10 they had put in there, and there were sone things

11 So I'massuning that was to, you know, fine-tune |11 about -- just an extra slide about noderni zing,

12 aformila, really take that fromthat high level |12 you know, what total rewards shoul d | ook |ike.

13 construction to nore detailed nethodol ogy. 13 So it was just additional information to round

14 But at no tine did Towers Vétson provide a 14  out the presentation.

15 plan docunent, the details like we saw on 7/23. 15 M5, TECDCRESQU  Now, that second bul | et

16  They never provided anything of that nature. So |16 under the LTI --

17 that's -- that leads me to believe there mght 17 THE WTNESS:  Unh- huh.

18 have been sore di sconnects in terns of 18 M5, TECDCRESQU  -- "Nonqualified Deferred

19 expectations in terns of what they got fromthem |19 Conpensation Plan Research" --

20 versus maybe what they wanted. 20 THE WTNESS:  (kay.

21 M. TECDCRESCU:  Wien you tal k about "what we |21 M5. TECDORESOU  -- do you know what that was

22 sawon July 23rd," that's what you were talking 22 about?

23 about, the board neeting packet, a portion of 23 THE WTNESS:  So once you put an LTI plan in

24 that packet at the end, the -- some form of 24 place, obviously, you have to admnistrate it.

25 presentation that had Towers Wtson's nane was 25 And there were discussions about wanting to have
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1 aportal for the enployees, like a website that 1 M5, TECDCRESQU Wat was that going to be,
2 they could go out there and -- as the val ue 2 or what does it mean?
3 changes, so if JEA's -- the netrics change -- 3 THE WTNESS: M understanding was it woul d
4 let's say it was Ebada (phonetic) or sonething 4 be what's the plan going to cost us when -- if we
5 like that or costs per share woul d be an 5 apply all of the metrics that we've di scussed and
6 exanple -- so they would be able to have a pl ace 6 the conponents of a plan over a three-year
7 where they woul d see what they're -- what they 7 period, what woul d be the high or the |ow, so
8 were awarded at the initial anward. Let's say it 8 what's the plan going to cost, simlar to how |
9 was 10 units. Then they -- the value, as the 9 explained it earlier, that, you know, you've got
10 val ue changes over tine, it probably -- they 10 a budget. You've got a maxi num and you have a
11  would be able to see that, and it would calculate |11  m ni num
12 what their value would be on that particular day. |12 And so you would think it would fall
13 Soit's away to provide the enpl oyees imediate |13 sonewhere in between there, and that's what
14  feedback on, Ckay. This is how the conpany is 14  Towers Witson was asked to do was, Wiat woul d
15 progressing. Here's -- so you would look for a 15 this plan cost us, potentially?
16  vendor who woul d hel p us do that because we did 16 M5, TECDCRESOUS Did they ever do that?
17 not have the capability. 17 THE WTNESS: | think they did. They gave a
18 & don't have a plan -- we didn't have a 18  nunber.
19 plan, didn't have an admnistrator. | don't know |19 M5, TECDCRESQU Do you renenber what that
20 if you' ve ever had a 401(k) type of plan where 20  nunber was?
21 you go out there -- or you have an IRA  You go 21 THE WTNESS: | thought it was somewhere in
22 out there, you look at your investnents, and you |22 the ballpark of maybe 4.9- or 3.8 mllion,
23 can allocate themand watch themgrow It was 23 sonething like that. | don't have the final --
24 kind of the sane concept. 24 M5, TECDCRESQU  Does 3.4- sound faniliar as
25 M5, TECDORESCU  What is nonqualified 25 a nunber, 3.4 mllion?

Page 78 Page 80
1 deferred conpensation? 1 THE WTNESS: Like | said, somewhere between
2 THE WTNESS: So a nonqualified deferred 2 3- and probably 5-.
3 conpensation plan is -- how can | explain this? 3 M5, TECDCRESQU Did you ever discuss it with
4 If the -- it's not backed. |'mputting it in 4 them howthey arrived at it?
5 Jlaynmen's terns. It's not -- it's not backed like | 5 THE WTNESS: | believe there were
6 a bank account. And the conpany doesn't 6 discussions. But at that point, honestly, it was
7 necessarily keep the noney in account with your 7  beyond ny under st andi ng.
8 nameonit. 8 MB. TECDCRESQU: | nvol venent ?
9 So if for -- if for any reason the conpany 9 THE WTNESS:  Under st andi ng.
10 were to experience a change of control, the 10 Ms. TECDCRESOU  What do you nean?
11 investors or debtors or whoever -- | don't know |11 THE WTNESS: Wl I, | rean, | -- | never
12 all the proper terns -- cone and say, You owe us |12 understood -- |'mnot an accountant. |'mnot a
13  first, if the conpany went bankrupt, those people |13 financial analyst, so | don't know how they
14  get paid first. People who have nonqualified 14 calculate, you know, the financials and how t hey
15 plans get paid last. Soit's not guaranteed 15 cone up with the val ues associated and the
16  noney, |ike a 401(k) type of plan, whichis a 16 triggers to get there.
17 non -- which is a qualified plan. 17 So | think for me, when we were goi ng through
18 And so the long-termincentive plan was a 18 this process, that was part of the -- that's
19 nonqualified plan. It did not have the IRS 19 where the gaps started to occur for ne, was |
20 guarantee that a 401(k) type of plan has. 20 wasn't seeing the tangible output of, Here's the
21 MB. TECDCRESQU:  Ckay. And then when you go |21 plan, you know, A plus Bequals C | wasn't
22 to that penultinmate bullet that -- you pointed 22 seeing that as clearly as probably you shoul d if
23 out the cost nodeling of the proposed STI/LTI 23 you're going to be admnistering a plan.
24  plans. 24 Ms. TECDCRESOU  And are you tal king about
25 THE WTNESS:  Uh- huh. 25 the elenents of the plan or the conponents of the
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1 plan or the cap on the plan, the maxi num cap? 1 value the LTI, that they have to do cost nodeling

2 THE WTNESS: So -- 2 for the proposed STl and LTI plans? D d sonebody

3 M5, TECDCRESCUY QO all of those? 3 tell themthat, or did they come back to you on

4 THE WTNESS: -- | would say all of those 4  April 22nd basical |y saying, Because you asked

5 because | did not know what the maxinuns were. | | 5 for certain things on March 19th, we al so have to

6 did not know what the units were that they were 6 do this?

7 going to deliver to people. 7 THE WTNESS: (Nb response.)

8 So once we -- we got the basic understandi ng 8 M5, TECDCRESOJ | can break it up into

9 fromTowers, Hey, here's a plan. Here's the 9 pieces.

10 costs. Based on the netrics that you provided -- |10 THE WTNESS: Wl |, to explain, | think that

11 and this was Ryan's discussion with them-- based |11 sone of these conponents were discussion itens

12 on what you provided, this is about what it would |12 that came up in the March 19th rmeeting. So as an

13  cost. 13 exanple, | go back to the nonqualified deferred

14 Agai n, there shoul d have been a neeting 14 and conp plan research. That was never part of

15 between Towers to explain it to the conp 15 the initial discussion, and that becanme, Ch,

16 committee. At that point, | was not -- | was not |16 well, we night need somebody to hel p us

17 engaged to get into those kind of details. And 17 admnistrate this plan, or, you know, Can you,

18 soit -- it started to go quiet. 18 you know, give up sone infornation?

19 M5, TECDCRESCU  Wéll, so let's go 19 So | had to go to a secondary consul tant and

20 chronologically to figure out when it went quiet |20 have conversations wth themand explain kind of

21 for you. 21  what we were trying to do. So that was somethi ng

22 THE WTNESS:  Uh-huh, yeah. 22 that, Ch -- it was kind of an ah-ha norment during

23 MB. TECDCRESQU:  So April 22nd, there is this |23 the 19th meeting that, Ch, we're going to need to

24 anendrent to the scope of services. 24 adninistrate sonething.

25 THE WTNESS:  Uh-huh, uh- huh. 25 The research and summari zed the evol ution of
Page 82 Page 84

1 M5, TECDCRESCU Did you expect this? Didit | 1 conpensation plans at JEA again, preparing to go

2 cone as a surprise to you when you saw it? 2 toaboard or a conp committee that doesn't have

3 THE WTNESS: | had a little bit of 3 know edge of what you do on a day-to-day basis,

4 frustration. It just seermed |ike we were addi ng 4 you want to give themsone background know edge.

5 things nmore and nore, and they were asking us for | 5 So, you know, Angie and the teamfelt it would be

6 nore and nore noney. So it was getting a little 6 appropriate to have a little bit nore background

7 frustrating because we have shoul d have been at 7 information so they woul d understand, so that's

8 the end of the project. 8 additional work that they've got to cone back and

9 M. TECDCRESCU: Vel |, was this added based 9 add.

10 on discussions you had with themafter 10 Additional check-in calls for rerunning

11 March 19th, what they were expected to do after 11 variance analysis, | think there was a gap that

12 March 19th? And so woul d you have expected these |12 we identified in that meeting and said, "Hey,

13  bullet points? 13 you've got to do this." Again, the gap analysis.

14 THE WTNESS: The nonqual i fied deferred conp |14 Cost nodeling for STI/LTI, without |ooking at

15 plan -- so all of these bullet points from 15 thisin detail, | would say again this was draft;

16 April 22nd were the result of the draft discussed |16 they wanted nore final nunbers.

17 on March 19th. So if there was nissing 17 M5, TECDCRESQU Do you renenber who at JEA

18 information or they felt Iike fromthat meeting 18 said on March 19th, "W need cost nodeling

19 there shoul d have been additional information, 19 for" --

20 the April 22nd -- the foll owup work was to 20 THE WTNESS:  No.

21 finish the product, to get a final product to 21 MB. TECDORESQU -- "the STI and the LTI"?

22 take it to the conpensation committee and for 22 THE WTNESS: | don't renenber. V¢ were all

23 themto deliver that presentation to them 23 present in the meeting, and, you know they took

24 M5, TECDCRESCU  So on March 19th, did 24  notes. And then this is areiteration of, Hey,

25 sonebody tell Towers Vtson that they have to 25 this is what we heard you wanted. Is this
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1 correct? If so, this will be the work that we 1 THE WTNESS: Actually, | have -- but, yeah,
2 do. 2 you can showthat to ne. | have a few copies
3 M5, TECDCRESCU  But do you renenber this 3  here of --
4 being discussed, the cost modeling, the need for 4 M5. HARRELL: And the enmail chainis
5 cost modeling? Do you renenber that being 5 marked -- it's fromthe D anmond Sal e neeting
6 discussed? QO because M. Zahn said he wanted a 6 mterial, and it's marked JEA0629 through
7 plan designed -- 7 JEA0631. And it looks like the first email -- as
8 THE WTNESS:  Uh- huh. 8 you start fromthe bottomup, it's Page JEA 0631.
9 MB. TECDCRESQU:  -- then Towers \étson came 9 That's the April 22nd email .
10 back and said, Wll, if we're going to design a 10 THE WTNESS: Let ne find that one. | have
11 plan, we're going to have to do cost nodeling? 11 that one. "Incorporate all the edits. Weé just
12 THE WTNESS:  Uh-huh. He -- he wanted nore 12 got off our last call. Please review" blah,
13 details on the plan. He wanted it to talk nore 13 blah, blah.
14  about, you know, the netrics and what that could |14 Ckay. So then we get into revi ew node.
15 look like in terns of cost. 15 M5, HARRELL: kay. And we'll attach this as
16 And, again, you're talking about a draft 16 EBxhibit 11. And then what you have there --
17 going into the final presentation. He wanted 17 THE WTNESS:  They --
18 nore detail. 18 M5, HARRELL: Veéll, we'll attach the emails
19 M5, TECDCRESCU  But you don't remenber 19 as Exhibit 11.
20 anybody specifically mentioning cost nodeling -- |20 (Conposite Exhibit 11, April 22 Email and
21 THE WTNESS: | don't remenber. 21 Attachments, Bates Nos. JEA 0629 through JEA
22 M5, TECDCRESCU  -- on March 19th? 22 0631, was nmarked for identification.)
23 THE WTNESS: | don't recall anybody 23 MB. HARRELL: And then you've got a copy of
24 specifically saying it, no. But, again, they 24 what was attached to that April 22nd enail.
25 took notes, and that's what they delivered on. 25 THE WTNESS:  Uh- huh.
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1 And then we agreed to Angie would share this with | 1 M. HARRELL: And I'll take that to get a
2 Aaron to say, |Is this what we agree to? 2 copy, if you don't nmind.
3 M5. TECDORESOU So that's Exhibit 10. 1'm 3 THE WTNESS:  Ckay.
4 going toreturn this to you before | lose it. 4 M5, HARRELL: And then we'll attach it as
5 So what happened after April 22nd? 5 Exhibit 12. And before | do that, is that the
6 THE WTNESS: So we received enails with sone | 6 docunent -- what will be marked as Exhibit 12, is
7 presentations, like the final presentations. And | 7 that the document that you forwarded to M. Zahn
8 the goal was to get Towers Wtson -- WIlis 8 inthat email string?
9 Towers Wtson in front of the conp committee. 9 THE WTNESS:  Yes, yes. | -- | originally
10 And the conp conmittee chair, | believe, was |10 forwarded it in a Power -- in a PDF so it would
11 not available in April, so it got pushed to My 11 not be nod- -- be able to be nodified or edited.
12 and nmaybe cane in June. 12 And he subsequently in an email said, "Could you
13 M5, HARRELL: D d you receive another draft 13 send me a PowerPoint."
14 plan on April the 22nd? 14 M5, HARRELL: And you sent to himin the
15 THE WTNESS: | think -- not that -- you're 15  Power Point?
16 talking about the -- 16 THE WTNESS: | had to ask Towers to get that
17 M5, HARRELL: In an email. 17 tonme, and they sent it, and | sent it on.
18 THE WTNESS: The Power Point presentation? 18 M5, TECDCRESQU  Can we go of f the record?
19 MB. HARRELL: Yes. 19 (Brief recess.)
20 THE WTNESS: If you have -- do you have a 20 M5, HARRELL: Let's go back on the record,
21 copy of it or -- 21 then. So we've got Conposite Exhibit 11, which
22 MB. HARRELL: |'ve got a set of -- 22 consists of the docurments narked JEA 0629 t hrough
23 THE WTNESS: Don't recal l. 23 JEA 0631, which are ermails about the conpensation
24 M5, HARRELL: -- an email string that '] 24 committee draft, and that's what's al so attached.
25  show you. 25 Does that seemcorrect?
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1 THE WTNESS:  Yes. 1 versions that nowstart to prepare it for a
2 MB. HARRELL: And you said earlier that you 2 public neeting. That woul d be the conpensation
3 received it in PDF form and then in your 3 commttee. So there's various iterations of
4 email -- you forwarded both a PDF and a 4 drafts, and then, Ch, now they want to, you know,
5 PowerPoint to Aaron Zahn. 5 protect their proprietary information, which as a
6 D d you hear back fromAaron Zahn about this, | 6 global conpany, you know, that's what they think
7 what you forwarded hin? 7 they can do. Wrking with government, |'mnot so
8 THE WTNESS:  (Shakes head.) 8 sure we agree with that.
9 M5, HARRELL: No? Is that a -- | need you 9 So, you know, there -- there was sone
10 to -- 10 discontent with that. And | know Aaron was
11 THE WTNESS:  No. 11 dissatisfied that now they' re suddenly realizing,
12 M. HARRELL: Ckay. 12 Ch, we have to be in the public, and Aaron was
13 THE WTNESS: No. 13  Aokay with the version that was very detail ed.
14 M5, HARRELL: And then it looks like you 14 So | think there was just sone general
15 enmailed a Jon Kendrick about this -- 15 dissatisfaction with them
16 THE WTNESS:  Uh-huh, vyes. 16 M5, HARRELL: Wien you say the version that
17 M5, HARRELL: -- on April 29th. 17 was very detailed, you nean --
18 Wy -- the last line of your email to 18 THE WTNESS: The 22nd.
19 M. Kendrick says, "l do not get the inpression 19 M5, HARRELL: Wiat was your next invol venent
20 that he's happy with the product.” Wy did you 20 with WIlis Towers Vétson on this?
21 get that inpression. 21 THE WTNESS: So | was just trying to get the
22 THE WTNESS: | wasn't getting any feedback, |22 final product fromthemso that we could actually
23 and | didn't get the inpression that he wanted to |23 proceed with the neeting, and that -- that's
24  proceed with the product that he had to the 24  where we were. It was just waiting to get the
25 committee, the conp commttee. And it just 25 final neeting tothem That's it.
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1 seened |ike the meetings kept getting 1 M5, HARRELL: And when did you get the final ?
2 rescheduled, and | wasn't getting any feedback as | 2 THE WTNESS: | did not get a final meeting.
3 to, you know, "Is there anything wong? Do | 3 | don't knowif the meeting ever occurred. |
4 need to do anything?" It was just nothing. 4 wll say, too, that Towers Vétson did eventual |y
5 M5. HARRELL: (kay. The conp committee 5 provide a draft that was for public discussion,
6 neetings kept getting reschedul ed? 6 and that was the one on June 18th.
7 THE WTNESS: They did, uh-huh. And then | 7 So, for exanple, you see where there's been
8 wasn't getting any feedback at that point. 8 blacked out? That's their proprietary
9 MB. HARRELL: And what feedback did you get 9 information.
10 fromM. Kendrick? 10 Ms. HARRELL: Ckay.
11 THE WTNESS: So -- so to back up, there was |11 THE WTNESS: And that was critical
12 one situation with this one presentation of the 12 information that you would want a board or a
13 22nd that Towers Vétson was not aware of the fact |13 public entity that's going to make a decision on
14 that conpensation conmittees are in Gty 14 sonething to see. And in a private sector it's
15  Sunshi ne. 15 contained within the board; it's not going to be
16 They didn't realize they were 16 public. Wereas, in this environnent, it's going
17 publicly-noticed meetings, and they felt |ike 17 to be very public.
18 there was content within here that was 18 So there started to be a little bit of
19 proprietary, that that's how they nake their 19 discussion around, "VélI|, this is proprietary,
20 noney is, you know, some basic information that 20 and | want this to be out there. | want it to be
21 they have in here, that sonebody can take and use |21 seen by both the public, as well as the board."
22 at another conpany. And they had not had the 22 M5, TECDCRESQU  So what happened at t hat
23 opportunity to make this the final docunent for a |23 point?
24 public neeting. 24 THE WTNESS: Again, that's when | -- | heard
25 So there were -- there were subsequent 25 nonore. He -- he got the version of June 18th,
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1 and this was the final version that |'maware of, | 1 M5, TECDCRESOU -- to the conpensation

2 and that was it. 2 comittee?

3 M5, HARRELL: Ckay. That final versionis 3 THE WTNESS: Correct.

4  nmarked "Discussion Draft.” 4 Ms. TECDCRESQU And as far as you know, they

5 THE WTNESS: Yeah, let me -- there was one | | 5 never did present anything?

6 thought that said "For Public." As far as | 6 THE WTNESS: As far as | know, they did not.

7 know this -- this was the final version. 7 M5, TECDCRESQU Do you know why?

8 Do you have a later version at any point? 8 THE WTNESS:  No.

9 M5, TECDCRESQU:  Weéll, no, it -- let ne just 9 M5, TECDCRESQU: Do you know if M. Zahn

10 ask you this: | knowit says "June 18" on the 10 didn't want themat the commttee neeting?

11 docunent. 11 THE WTNESS: | don't know that for sure.

12 THE WTNESS:  Uh- huh. 12 MB. TECDCRESQU  Let ne show you an enail,

13 MB. TECDCRESQU:  -- but that doesn't nean it |13 and we'll mark this Exhibit 12.

14 was created on June 18th; correct? 14 (Exhibit 12, Email, was narked for

15 THE WTNESS:  Umm 15 identification.)

16 M5, TECDCRESCU It's possible that it was 16 M5, TECDCRESQU  If you want to look at the

17 created -- 17  nmarked one -- | don't know Do you know what

18 THE WTNESS: For June 18th. 18 this was about, what the probl emwas?

19 M5, TECDCRESQU  -- for -- 19 THE WTNESS: | was equal |y perpl exed when |

20 THE WTNESS:  Yeah, June 18th. Ckay. | 20 sawthis.

21 don't recall for exact. |'msorry. 21 M5, TECDCRESQU So as far as you can tell,

22 M5, TECDCRESCU  That's okay. 22  looking at the way this is progressing, what was

23 THE WTNESS:  Too nuch tine has passed. 23 the reaction to -- now, you nay want to read the

24 MB. TECDORESQU: It's been a while and a lot |24 whole trailer.

25 of emails and a lot of docurents. 25 THE WTNESS:  So fromwhat | saw of the work
Page 94 Page 96

1 THE WTNESS:  Uh- huh. 1 that Towers Vétson had done and knowi ng what they

2 M5, TECDCRESCU  So what happens after 2 had done in the past, in ny experience in

3  April 22nd, when Towers Wtson sends the enail 3 conpensation, it seemed like a perfectly good

4 with that attachnent, the Power Poi nt 4 work product. Based on what was asked in the

5 presentation? 5 various statenents of work, they delivered onit.

6 THE WTNESS: R ght. 6 And so when he was saying he felt like the

7 M5, TECDCRESCU  What subsequent work do they | 7 work was inconpl ete, beyond what he -- because |

8 do on that docunent? 8 remenber seeing this -- beyond that statenent, |

9 THE WTNESS: |1'Il have to | ook. 9 did not know what he neant. | didn't -- you

10 M5, TECDCRESCU  That's okay. P ease do. 10 know, it's not -- he did not articulate

11 THE WTNESS: | have to | ook. 11 specifically, other than what he says in here,

12 M5, TECDCRESCU And I'mthinking in general. |12 which, quite frankly, it's highly unprofessional,

13 THE WTNESS: Rght. And, see, at this 13  which | disagree with 110 percent. And | nade

14  point, it -- to me is beconing just general, you |14 that vocal to Jon, that | disagreed with this,

15 know, maybe sone |anguage didn't -- or maybe 15 that this is about as good as it's gonna get --

16 there was a nunber and it wasn't as clear as it 16 going to get.

17  needed to be. 17 "I naccurate relative to market and

18 | perceived it as just fine-tuning everything |18 inconsistent with prior data they already" -- |

19 to get ready for the board -- 19 don't knowif there was a nunber that was, you

20 MB. TECDCRESQU:  And your understanding -- 20  know, transposed or sonething and he caught it.

21 THE WTNESS: -- or the chair. 21 It -- it wasn't -- | was like, "Wt do you nean?

22 MB. TECDCRESCU -- was that Towers Wtson 22 | don't understand where you think that there's

23 were going to present the -- their findings, 23 this big disconnect between the data that they've

24 their study -- 24 been providing us because there's various

25 THE WTNESS:  Correct. 25  conparisons now. "
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1 | think they -- when they were getting it 1 | mean, whatever -- whatever is inemil, |
2 prepared for the public record, they started 2 think, if there were any. | -- he wasn't ar- --
3 blacking out information, which in his mnd | 3 he was not articulating to ne, other than what --
4  would think created the idea that it |ooked 4 you know, if there was a peer group analysis. |
5 unprofessional. It didn't -- and it didn't |ook 5 just don't think -- | just don't renenber
6 in the manner that he wanted. He -- he nay not 6 anything being substantial enough that | even
7 have not even liked the color schene of this, for | 7 renenber it. It would be very mnor, if there's
8 all I know Ckay. | don't know 8 a change in, you know, a conma, a period, or
9 He -- he had different presentation styles 9 sonething like that.
10 than Towers, but this is Towers Witson's product. |10 M5, TECDCRESQU  And then he says at the end
11 This is howthey deliver it, and that's the way 11 of that email "I look forward to our discussion
12 they woul d deliver it to the end body that's 12 on howto actually provide the board a work
13 going to hear it. They -- thisis their format. |13 product they expect."
14 And | think he was getting frustrated with 14 Do you -- did you have discussions with hin?
15 the fact that going to the public now we were 15 THE WTNESS: | asked Jon what that reant. |
16 going to have to not show certain information 16 usually did not communicate with Aaron directly.
17 that was fairly inportant, | think, in the 17 It was usually through Jon. So | asked Jon what
18 overall story of what was going on. And | don't |18 that meant, and | never got a response back. |
19 think -- you know, if Angie were here, Jon, 19 asked hima couple of different tines and never
20 nyself -- we didn't disagree with the fact that 20 got a response back.
21 that information should be shown. V¢ didn't see |21 M5, TECDCRESQU  Weére you then involved in
22  where that information was proprietary, and it 22 making changes to this Towers Vétson documnent ?
23 shoul d have been shown. 23 THE WTNESS: After whatever the product was
24 So | think there were -- there were sone 24 schedul ed for June 18th, nothing el se after that.
25 general disagreenments relative to that, and we 25 MB. TECDCRESQU  But fromthe June 5th enail,
Page 98 Page 100
1 had sone discussions about that, but -- you know, | 1 there -- there's an indication that M. Zahn
2 "Wy can't you showthat? That doesn't seemto 2 expects some changes to the document, | woul d
3 bein any way proprietary information.” 3 think, based on that last sentence.
4 M5, TECDCRESCU  Let e get the -- all right. | 4 THE WTNESS: R ght. And so | woul d expect
5 Sothis is the docunent that you had sent himon 5 Jon-- 1 would talk to Jontotry to get that
6 June 5th. It's actually this one, and we'll mark | 6 information fromAaron. And if he got sorething,
7 it Exhibit 13. 7 he could also reach out to David and talk to
8 (Bxhibit 13, June 13 Docunent, was narked for | 8 David directly. But at that point, | wasn't
9 identification.) 9 getting anything that | was acting on.
10 M5, TECDCRESCU And | only have one copy 10 Ms. TECDCRESQU So you -- you didn't have to
11  here, so you can take a look at it. 11 change anything --
12 THE WTNESS:  (Exami ni ng docurent . ) 12 THE WTNESS: No.
13 M5, TECDCRESCU  When you | ook at the 13 M5, TECDCRESQY  -- to the docunent ?
14 attachrment -- and that's the product that 14 THE WTNESS:  No, huh-uh. | never changed
15 M. Zahnis referring to. 15 anything to the docunents. It was all WIlis
16 THE WTNESS:  Uh- huh. 16 Towers Vétson if they made any changes.
17 M5, TECDCRESCU  -- is there anything init 17 You were talking about changes. Early on or
18 that refreshes your recollection as being 18 earlier in the process there was an enail
19 inconpl ete, inconsistent, inaccurate? 19 exchange that said, Wll, this slide, you know,
20 THE WTNESS: Nb, nothing that is going to 20 you need to do this, or, This slide, you need to
21 change this substantially or be of concern, you 21 dothat. Let neseeif | canfindit. | don't
22 know. 22 renenber the date, but it was very early on. It
23 M5, TECDCRESCU Did you communi cate 23 wasn't at this point in the process.
24 M. Zahn's comments to Towers Viétson? 24 M5, TECDCRESCU Wl I, | was wondering
25 THE WTNESS: If | did, it was in an enail. 25 because he says here, that -- fromthis point on,
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1 whatever this attachnent is -- 1 And so, yes, there's been a -- there's been

2 THE WTNESS:  Uh- huh. 2 gradual novenent to be nore market-conpetitive

3 M5, TECDCRESCU -- he's looking forward to a | 3 and appropriate, but | don't think that Towers

4 discussion on howto provide a work product -- 4 \Wtson ever said we recommend a gradual novenent

5 THE WTNESS: Right. 5 towards narket.

6 M5, TECDCRESQU  -- that the board expects, 6 M5, TECDCRESQU  Wen was the next time you

7 so |'massum ng changes were nade? 7 saw any docurment or had any discussion about an

8 THE WTNESS: Right. Wl -- 8 LTI plan after --

9 M5, TECDCRESCU  Coul d have been nade to the 9 THE WTNESS: I'mtrying to read.

10 docunent. That what -- | was just wondering if 10 M5, TECDCRESQU  -- Towers Vétson's June 5th

11 you were involved and you knew what the changes 11  docunent ?

12 woul d be. 12 THE WTNESS: The last tine | heard about an

13 THE WTNESS: No, | was not. 13 LTl docurent before 7/23 woul d have been around

14 It was not abnormal for the |eadership that's |14 the tine we were trying to schedul e the neeting.

15 going to present to the conp coomittee menbers or |15 That was it. | didn't knowthat we were -- |

16 the board to have a neeting together to talk 16 didn't know that sonebody -- | shouldn't even say

17  about, you know, howthey're going to present it |17 we because | wasn't part of it. | didn't know

18 or they nmay have a practice session wth David, 18 what had happened to it. | assumed that maybe it

19 not with the conp conmittee, not with comittee 19 had just died, nobody was going to do it, they

20 nenbers or the board, but it nmght be an SLT 20 figured it's not worth it.

21 nenber with David prepped for the neeting. But | |21 M5, TECDCRESOU  You're saying trying to

22 don't knowthat anything |ike that ever happened. |22 schedul e the neeting. Wiich neeting?

23 MB. TECDCRESQU  Vés David -- 23 THE WTNESS:  So the meeting with Towers --

24 THE WTNESS: David Vét son. 24  with WIlis Towers Wtson and the board. Wen |

25 MB. TECDCRESQU  Ch -- 25 didn't hear anything about it happening, | didn't
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1 THE WTNESS:  You know, if they were coning 1 knowif they had had individual conversations. |

2 down here, they would prep themfor that neeting, | 2 don't know-- you know, | did not hear anyt hing.

3 as well as, you know, how s the meeting going to 3 And so | assumed that maybe the LTI plan

4 go, howis -- you know, just to prep them And a| 4 wasn't going to be discussed any further. |

5 neeting like that never happened, to ny 5 didn't -- 1 really didn't know how it was being

6  know edge. 6 approached. And ny direction shifted a little

7 M5, TECDCRESCU  But you were |eft out from 7 hit.

8 any further discussions on Towers Vétson's 8 M5. TECDORESQU  You had other things to do?

9 docurent ? 9 THE WTNESS:  Uh-huh, yes.

10 THE WTNESS: So Towers Vétson presented 10 M5, TECDCRESQU  And when was the next tine

11 their information, and then as far as | know 11  you heard anything about an LTI?

12 there was no other discussion. | rmean, they 12 THE WTNESS: On the -- | was observing the

13 presented a version, and there were no other 13  board neeting of 7/23.

14 discussions. And so if there were discussions, 14 M5, TECDCRESQU  July 23rd.

15 that's when I was not invol ved. 15 THE WTNESS: And it was approved in there.

16 M. TECDCRESQU Do you renenber if Towers 16 M5, TECDORESOU Did you see those docunments

17  Vétson ever recomrended a gradual nove towards 17  before July 23rd?

18 the 50th percentile on total conpensation? 18 THE WTNESS:  No.

19 THEWTNESS: No. | -- | do know that back 19 MB. TECDCRESQU  How did you get then?

20 in 2011 we'd been tal king about trying to get 20 THE WTNESS: They were given to me by Jon.

21 closer. And so what that neans is you could get |21 MB. TECDCRESQU On July 23rd?

22 closer with base, you could get closer with base |22 THE WTNESS: QO a day or so afterwards | was

23 plus incentive, meaning short-termincentives. 23 provided those.

24 If you add LTI, that rmoves you closer. And so 24 Ms. TECDCRESQY QO before? You nean either?

25 each of those conponents nove you cl oser. 25 THE WTNESS: | wasn't provi ded them bef ore.
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1 It would have been after the board neeting | got 1 You woul dn't expect the PUP docunents to

2 ny hands on them 2 include cost nodeling, would you?

3 M5, TECDCRESCU  Had you seen any of the 3 THE WTNESS: So typical ly when you have a

4 docurents in that package before the board 4 long-termincentive plan, a PUP, whatever you

5 neeting? There were, for exanple, proposed 5 want tocall it, it would be fairly clear on the

6 enpl oynent agreenent. 6 conponents that will be neasured, and there woul d

7 THE WTNESS:  Uh-huh. | did not see the 7 be a formula on how those coul d grow.

8 enploynent agreenent before that meeting. 8 M5, TECDCRESQU  Wul d you expect this plan

9 M5, TECDCRESQU: Did you see the retention 9 to have a cap?

10 agreenents? 10 THE WTNESS,  Yes.

11 THE WTNESS:  Yes. 11 M5, TECDCRESQU Do you know if this one had

12 M. TECDCRESQU  Vés there a pension 12 a cap?

13 docunent ? 13 THE WTNESS: No, | don't know enough

14 THE WTNESS: There was a pensi on proposal . 14 information about it, the formula. No.

15 M5, TECDCRESCU  Had you seen that before 15 M5, TECDCRESOU  What was your i nvol verrent

16 July 23rd? 16 with the PP after July 23rd? Wat did you have

17 THE WTNESS: | had, yes. 17 to do?

18 M5, TECDCRESCU  But not the PUP docunent s? 18 THE WTNESS: So | didn't have anything to do

19 THE WTNESS: No. 19 withit other than Jon had provided ne a copy of

20 M5, TECDCRESCU Do you know who designed -- |20 the docunents, the plan docunent, explanation. |

21 who drafted those PUP documents? 21 think there was an agreenent or sonething in

22 THE WTNESS: M understanding it was an 22 there for the enployee that the enpl oyee woul d

23 external lawfirm but | don't know which | aw 23 sign. It was an enrollnent form

24  firmit was. 24 So | was provided those and said, "You know

25 M5, TECDCRESCU Not a consultant, not a 25 you mght want to look at these and see -- you
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1 business consultant? 1 know, if you see anything." It seemed like the

2 THE WTNESS: Not WIlis Towers Watson. They | 2 docunents were fairly conplete. |'mnot real

3 definitely did not doit, nor did anybody on 3  sure what input | would have provided that woul d

4 the -- ny team Nobody did. It was -- it was 4 have influenced it, but I -- | went through the

5 external to JEA 5 docurents.

6 MB. TECDCRESCU Was that a -- were those 6 M/ feedback, | did provide sone feedback to

7 docurents sonething you could actual ly inplement? | 7 say it's very confusing. | think there was an

8 THE WTNESS: Wth the help of athird party, | 8 emil to Lynne stating ny concerns about the

9 yes. 9 docunent, and it just seened very conplicated for

10 M5, HARRELL: Wiat kind of third party? 10 an enployee plan document. That's not the way

11 THE WTNESS: So there would -- you know 11 I've -- |'ve been trained. It's been plain

12 finance woul d have to hel p keep track of the 12 English. And | think | even referenced, used the

13 value, the earnings. You' d have to probably have |13 expression the legal ese of it.

14 athird party, which we do have E&Y cone in and 14 M5, TECDCRESQU | agree with you on that.

15 validate our financials on an annual basis. So 15 THE WTNESS: P an docunents shoul d be plain

16  E&Y woul d probably have to be involved, so a 16 English for the layman, and it just -- it was

17 third party. 17 very conplicated. So that was a concern of mne

18 And then | had tal ked earlier about 18 because | -- | would not -- it would be very hard

19 adninistration probably would need a third party |19 to now be provided this docurment to administer

20 to help admnistrate it. 20 and explain it to an enployee in a meani ngful way

21 MB. TECDCRESQU Did those docurents contain |21 that woul d make sense.

22 cost nodel i ng? 22 Ms. TECDCRESOUS Did Ms. Rhode (phonetic)

23 THE WTNESS: Wi ch docunent s? 23 ever answer -- answer that enail?

24 M5, TECDCRESCU Wl |, actually, yeah, that's |24 THE WTNESS: | don't believe she did. |

25 not a good question. 25 don't knowif she got a copy of it. | don't
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1 believe she did. 1 Andwthin, I'd say, a week of being told we were

2 MB. HARRELL: Do you have a copy of this 2 going to deliver it through open enrol | ment, |

3 email, or do you want me to pull it? Do you have | 3 was told we were not going to do an open

4 a better copy? 4 enrollnent.

5 M5, TECDCRESCU  So once you sent that email, | 5 M. TECDCRESOUS Didit -- were you given a

6 were you asked to review any nore docunents? 6 reason for it?

7 THE WTNESS: The only thing | was asked at 7 THE WTNESS: | was told that the external

8 that point was a fewweeks later: "W're -- 8 third-party law firmwas going to be the one to

9 we'regoing to nove forward with rolling it out.”" | 9 adnministrate it, adninister the enrol |l ment.

10 So around -- we were talking about this in 10 M5, HARRELL: Was that Pillsbury firn?

11 Cctober. | had to nove open enrol | nent because 11 THE WTNESS: | don't knowif it was -- |

12 we were tal king about an enrol | nent period for 12 nean, the only firns we were working with that |

13 the enployees. So we were going to go out during |13 was know edgeabl e were either Pillsbury or Fol ey

14  open enrollment. V& were going to conmuni cate 14 Lardner. | nean, | -- | don't think it was

15 the plan. W& were going to explain the features |15 Pillsbury.

16 of the plan and how enrol | ment woul d work. 16 M5, HARRELL: D d you ever talk to anybody at

17 And | think one of ny concerns or -- and 17  Pillsbury about this?

18 it's -- andit's prinmarily | did not understand. |18 THE WTNESS:  No.

19 I'mnot fully know edgeabl e of everything there 19 M5, HARRELL: D d you ever talk to anybody at

20 is to know about these types of plans. But | was |20 Fol ey?

21 concerned that we were already in the perfornmance |21 THE WTNESS:  No, not about the LTI. No.

22 year. So fiscal year 2020 started Cctober 1, and | 22 M5, TECDCRESQU So that was, what, first,

23 we were going to go ahead and have enrol | nent 23 second week of Cctober?

24  after the fiscal year began. 24 THE WTNESS:  So the enrol I nent was schedul ed

25 And ny understanding, right or wong -- | 25 for the third week of Qctober. So we were, you
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1 don't knowif it's wong. It mght very well be. | 1 know under the thought process we'd be out there

2 But | had thought that we had to have the 2 delivering the message. But then we were told no

3 enrollnent before the fiscal year started -- 3 just before the open enrol | nent, "No, you're not

4 Dbefore the perfornmance period started. 4 goingtodoit."”

5 So | was questioning, Can we still do this? 5 VW' re like, "Ckay."

6 And ny understanding is there are actually rules 6 M5, TECDORESOU So this was sonetine in

7 or regs that allowyou in your first year of a 7 Cctober; right?

8 performance plan like this todoit inthe mddle | 8 THE WTNESS: R ght.

9 of the perfornmance year or sonething of that 9 M5, TECDCRESQU Md Cctober ?

10 nature, is what | was told. And so | was like, 10 THE WTNESS: Right, right. It was probably

11 "Ckay," you know, whatever. 11 Cctober 16th -- | think | was enailed over the

12 But there were other subsequent things that 12 weekend, on Qctober 14th or sonething, whatever

13 had to do with the third-party vendor. 13 that weekend was, and said, "Can you nove open

14 M5, TECDCRESCU Vel |, how about just the -- |14 enrollnent so we can accommodate this new, you

15 you know, what were you going to tell the 15 know, programso that you can enrol | ?"

16  enpl oyees when you were explaining the plan? Dd |16 So we noved open enrol | ment by a week with

17 you have a script? D d sonebody provide you the |17 the plan that we were going to commnicate it.

18 details of the plan? 18 W& were already going to print on our benefits

19 THE WTNESS:  Wen | had the docunents, when |19 nranual. Wen | saw the docunments, the plan

20 | startedto -- | didn't even put anything on 20 docurent, | pushed back and said, "These types of

21 paper. | was just thinking about it. It's like, |21 docunents are not typically in an open enrol | ment

22 you know, How do | communicate this to the 22 health plan because open enrollment is for health

23  enpl oyee? Because |'monly going to doit ina 23 plans, not incentive or, you know

24  slide or two. 24 investnent-type plans, |ike the savings plans."

25 So, you know, | had gone through the plan. 25 So that doc- -- | had to education themthat
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1 docunent was very specific. Qur open enrol | ment 1 Ve would" -- the very -- but the thing that was

2 docurment was very specific, net |egal 2 difficult for us was this was very different than

3 requirenents for open enrollment for health 3 what a long-termincentive plan typically |ooks

4 insurance, not for what they were trying to do. 4 like.

5 And | was being told, "Véll, we want all of 5 I -- | never envision people buying,

6 these docurents in your open enrol I nent booklet.” | 6 basically investing, in a unit of a conpany,

7 | said, "I'mgoing to print." 7 especially at a public conpany. So that -- that

8 M5, HARRELL: Wio told you that? 8 was the thing that was a little difficult for ne,

9 THE WTNESS:  Jon -- 9 was, Ww, so nowit's not -- because |ong-term

10 MB. HARRELL: Kendrick? 10 incentives, they -- they can be whatever you want

11 THE WTNESS: -- Kendrick. Uh-huh. 11 themto be. But typically it's a conpany giving

12 MB. TECDCRESQU: Do you know i f sonebody el se |12  sonething to a person, and they have control over

13 was telling himthat it must happen? 13 it andit's affiliated with sonething that's

14 THE WTNESS: No, | don't know who was 14 going to go up or go down.

15 telling him | would assune -- | woul d assume 15 Now, when you have somebody buy -- if

16  whoever he reports to, but I don't know 16  sonebody buys sonething, the feedback | provided

17 M5, TECDCRESCU He reported to Melissa 17  themwas, "You buy the stock. Ckay. It's

18 Dykes; correct? 18 typically a stock option plan. Wat do you do?

19 THE WTNESS:  Uh-huh, yes. But he also very |19 You buy it. You buy at a value. You get to

20 often worked directly with Aaron on matters. 20 watch that value go up and down. [If the value

21 M5, TECDCRESCU  (Oh. 21 goes down, you have the ability sonetimes to say,

22 M5, HARRELL: It seens like it would be very |22 | want to cash out. |'ve lost ny val ue.

23 disruptive to nove open enrol | nent. 23 There mght be a retention period, but, you know,

24 THE WTNESS:  Uh-huh. Ch, yeah, it was very |24 you -- you wal k away naybe with something, but it

25 disruptive. 25 wasn't just because you wal k away, you just |ose
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1 M5, TECDCRESCU  So you noved it. 1 your noney. You lost your noney because of the

2 THE WTNESS: W& noved it. 2 value associated with that conpany -- that

3 M5, TECDCRESCU And did the lawfirmpresent | 3 financial metric went down."

4 anything to the enpl oyees about the PUP? 4 So in some cases there were sone very

5 THE WTNESS. So we were -- again, we were 5 different aspects of this plan that made it

6 probably a week out of open enrollnent, so we did | 6 challenging.

7 nove the date. And we hadn't printed the 7 M5, TECDCRESQU  Did anybody ever nention

8 docurents yet, so we were able to change the date | 8 what was going to happen with the $10 col | ect ed

9 on when open enrol | ment was going to be. And we 9 fromthe enpl oyees who bought the units? Was

10 could make that change in the conputer. That's 10 that noney going to be invested in any way? D d

11 pretty easy. 11  you hear anyt hi ng?

12 Wat | really could not do -- | told theml 12 THE WTNESS: | was never provided any

13 could do an insert, | could do sorething, but I 13 details on what the noney -- where the nmoney

14 could not put those long-termincentive documents |14 woul d be, how-- | nean, no.

15 within the open enroll ment docunent and that | 15 M5, TECDCRESQU  So what happened with the

16  was highly discouraging that. 16  explanation of the PUP to the enpl oyees? So the

17 | further went on to say, "If you -- 17 lawfirmwas going to do the expl anation during

18 typically these are separate enrol | ment periods. |18 the postponed enrol | nent, open enrollnent period.

19 They're separate fromthings |ike open 19 THE WTNESS:  So they then decided to detach

20 enrollment. They're their own enrollment period. |20 the long-termincentive enrollnent wth open

21 V¢ woul d send the packages fromthe conpany 21 enrollment. So open enrollnent went on as

22 directly, we would," reaning benefits woul d 22 normal, and there would be a separate enrol | nent

23 "prepare those packages, prepare the letter. VW |23 process for the long-termincentive, the PUP.

24 would get the information back. W& would nonitor |24 M5, TECDCRESQU Did they say when it was

25 who -- you know, there's a deadline to enroll. 25 going to happen?
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1 THE WTNESS: The -- they were | ooking to 1 Thanksgiving. This is why | have it stuck in ny
2 have it done before the end of the fiscal -- I'm | 2 head, because suddenly becane, "Véll, can Mss
3 sorry -- the end of the cal endar year, so 3 Mitual facilitate the enrolInent?" And that's
4 sonetine in late Novenber or Decenber was ny 4 where the ask was just getting way too big in too
5 under st andi ng. 5 short a period of tine.
6 M5, TECDCRESCU  Wen were you told that, and | 6 And | said, "There is no way that Mass Mutual
7 who told you? 7 can turn an enrol | nent where they woul d actual ly
8 THE WTNESS: Jon Kendrick told ne, and it -- | 8 facilitate the enrollnent and" --
9 | nean, | would say probably sonetime Novenber. 9 M5, TECDCRESQU:  Who asked that.
10 It was just a verbal conversation. | woul dn't 10 THE WTNESS:  So Jon Kendrick asked me to see
11 say it was prior to the discussion that | had 11 if | could -- if Mass Mitual would be able to do
12 with Mass Mitual . 12 anenrollment. And | just said, "There's not" --
13 MB. TECDCRESQU:  And when di d you have that 13 it was, like, aten-day turnaround time. | was
14  di scussi on? 14 like, "There's no way we can do this because
15 THE WTNESS:  You woul d have. .. 15 their systemis set up -- it's a mninumof 60
16 M5, HARRELL: Sorry. Vés it an email 16 days.”
17  discussion? 17 So post enrol | ment, they coul d have done sone
18 THE WTNESS: It was -- it started with an 18 adnmnistration; we could have had it up and
19 email invitation to them and I think you have 19 running by the third quarter of 2020 so peopl e
20 that. But it would have been to Mke Sheets, and |20 could see this on a quarterly basis. But they
21 I'mthinking it was just before Thanksgi ving. 21  just wanted things a little too -- too expedient.
22 M5, HARRELL: 1'mgoing to show you what is 22 Couldn't doit.
23 in the Danond Sal e Notebook as JEA 0671 through |23 MB. HARRELL: Did you have a conversation
24 JEA 673 and see if that's what you're tal king 24 with Mass Mitual about the part in the enail
25 about (tendering). 25 that -- Page JEA 0671, where Mchael Sheets
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1 THE WTNESS:  ( Exami ni ng docurnent . ) 1 says -- talks about extracting fromthe database
2 Rght. It would have been around this tine. 2 alist of enployees wth conpensation over
3 What | was trying to do was | knew | needed to 3 $150,000 and that would be 37 peopl e who were the
4 get -- so around the beginning of Novenber, 4 nost likely to contribute --
5 because | had had a tel ephone conversation wth 5 THE WTNESS:  Uh- huh.
6 themas well, what | was trying to figure out, 6 M. HARRELL: -- to the plan?
7 nunber one, isif -- if -- if they did 7 THE WTNESS:  Uh- huh.
8 enrollnent, first of all, could they do the 8 M5. HARRELL: Did you ever have a
9 adninistration and be able to -- basically be a 9 conversation about how -- how he arrived at that
10 record keeper. So it was basic recordkeeping, 10 nunber and figure and --
11  but it would prevent me fromhaving to do an 11 THE WTNESS: So, again, sonetines -- you
12  Excel spreadsheet and the enpl oyee coul d access 12 have to understand, while they may understand the
13 it. 13 adnministration of certain plans in the public
14 So | was asking if they could even do that, 14  sector space, when you start talking about
15 and they were trying to put together their 15 sonething else, like a PUP plan or an LTIP plan,
16 current 401(a) and 457 vendor -- or 16 it's predomnantly in the private sector. And,
17 admnistrators, and -- TPAs is what | should call |17 again, in the private sector, typically the
18 it, TPAs. And | was just trying to find out if 18 individuals who are granted these types of
19 they could add this as part of the suite that 19 prograns make over $100,000 a year, so -- plus,
20 they offer us. And so they were doi ng sone 20 fromtheir TPA adnministration of our 457 and
21 pricing in that particular enail. 21 401(a), they can also see who is actually
22 And there were subsequent discussions about 22 participating in that, who's actually putting any
23 what the plan could look like froman 23 noney away for their retirenent.
24 adnministration standpoint. And then it becane a |24 So he was just making a generalization on,
25 question -- and this is where -- around 25 you know, Just based on what | see, maybe you'd
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1 have this nunber of people participate, which 1 M5, HARRELL: | do want to ask you about the

2 when saw that nunber, | was like, "Ckay." | 2 email fromyou to Lynne Rhode, and it's at JEA

3 nean -- 3 649 and 650 of the D anond Sal e Notebook because

4 M5, HARRELL: Because that wasn't the goal of | 4 | knowwe referred toit.

5 the PUP plan; right? 5 THE WTNESS:  (Exam ni ng docurrent .)

6 THE WTNESS: Wl |, first of all, the enail 6 M5, HARRELL: So you send the email that's at

7 that he provided was not -- it doesn't have any 7 the bottomof 649 and runs through to 650 --

8 bearing at all on what we're doing. He was just 8 THE WTNESS:  Unh- huh.

9 trying to figure out what pricing would be 9 M5, HARRELL: You sent that to her after

10  because you have to pay per person for 10 review ng the plan.

11 admnistration. 11 THE WTNESS:  Uh-huh, uh-huh, yeah.

12 M. HARRELL: Ckay. 12 M5, HARRELL: And were those the only

13 THE WTNESS: So he was trying to figure out, |13 concerns you had at that point about the PUP?

14  well, what's -- we don't have any idea how nany 14 THE WTNESS: | -- it was -- it was not in

15 people are going to raise their hand and enroll. |15 witing, but | had -- and | hadn't communi cated

16 W& have no historical information, so he's just 16 it verbally to Jon that | -- Jon Kendrick that |

17 going based on other types of plans that he has 17 was concerned that | didn't -- it seened like to

18 worked on and what trends might be. And right 18 e that the nunber of shares, units, whatever you

19 about that point, it died. The conversation just [19 want to call them | -- | had not seen anything

20 discontinued. 20 interns of -- | wasn't clear on, well, what

21 M5, TECDCRESCU  So when did you |earn that 21 happens if enpl oyees don't purchase the shares or

22 the PUP has been abandoned by JEA? 22 the units, what happens if there are these excess

23 THE WTNESS. Not until | started seeing all |23 shares. And | didn't know-- | never saw a scale

24 the comunications related to -- it's going to go |24 of who could buy up to what. So, for exanple, an

25 to the board. Wenever -- whenever those 25 SLT nenber or a director even, | don't know how
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1 comunications started going out that -- so it 1 many shares they could buy conpared to, say, a

2 woul d have been after Thanksgiving, early 2 beginning unit enployee. It seened like it was

3  Decenber that, you know, that it -- | heard the 3 very lowfor the bargaining units, but it was

4 way the public heard, the way the enpl oyees 4 higher for a larger group, a higher group of

5 heard. They were going to nake a recommendation 5 people.

6 to the board to discontinue the plan. 6 M5, TECDCRESQU  Based on what? Wat makes

7 M. TECDCRESQU: Wés there an announcenent in | 7 you think that?

8 Qurrent? Capital C 8 THE WTNESS: | can't say there was a solid

9 THE WTNESS: | don't recall if there was or 9 discussion around it, but | -- | just believe

10 not. | don't look at themthat closely. 10 there mght have been a conversation at sone

11 M5, HARRELL: D d you get any feedback from |11 point that -- that the general enployee

12 enployees after it died, after PP -- 12 popul ation was going to get only access to a

13 THE WTNESS: Did we get any feedback? 13 certain nunber of shares to purchase. And,

14 M5, TECDCRESCU  Did enpl oyees express any 14 obviously, there was designed a | arger pool of

15 enotion? 15 available units, and what woul d happen to those

16 M5. HARRELL: Did anybody say, Gosh, | was 16 units if they weren't purchased? Wuld other

17 really looking forward to this, or, | wanted to 17 people be able to purchase it?

18 be able to -- 18 So there were sone of the things that just

19 THE WTNESS: Not one call tone. | -- 1 did |19 weren't very clear to ne, and normal ly it woul d

20 not hear anything. 20 be crystal-clear if you're getting ready to roll

21 MB. TECDCRESQU:  Have you heard other people |21 out a plan, that, you know, here is the schedul e

22 say that enployees are expressing disappointnent |22 for who can get X nunber of shares. You can

23 that the PUP has been withdrawn? 23  differentiate it by levels, but it'd be real

24 THE WTNESS: Not that |'maware of. | 24 clear on how nmany.

25 haven't heard anything about it. 25 And so, yes, | recall there being a snall
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1 nunber of shares at the | ower |evel enployees, 1 or late Novenber, it was, "Ch, well, can they do
2 but | never saw any information about what -- the | 2 enrollnent?" So it just was -- it was just back
3 upper level. And so there were going to -- this 3 and forth, soit was really strange. But | -- |
4 is where | think the enrollnent by another party 4 never got a specific understanding of what the --
5 other than ny group woul d be engaged because | 5 what the difference -- different |evels or
6 woul d never see what sonebody el se was offered to | 6 different units would be for different groups of
7 purchase. And that just seened very strange to 7  people.
8 ne 8 Ms. HARRELL: D d you feel like Lynne Rhode
9 M5, TECDCRESCU  So that information woul d 9 answered your questions to your satisfaction in
10 not cone to HR what the senior |eadership -- 10 that enail.
11 THE WTNESS: Correct. 11 THE WTNESS: Let ne --
12 M. TECDCRESCU:  -- or upper nanagenment woul d |12 M. HARRELL: Sure.
13 get? 13 THE WTNESS:  (Revi ewi ng docurrent .)
14 THE WTNESS: It would be adnministered by -- |14 Yes. She answered ny questions, but that
15 | nean, they were talking about having it 15 doesn't nean that | agreed with her answer.
16 adnministered by a third party. And then -- and 16 M5, HARRELL: (kay. What is it that you
17 that was another third party, which was the law |17 disagreed with?
18 firmat one point. And then it came back to, 18 THE WTNESS: M point to bringing up what |
19 well, maybe Mass Mitual can do this for us. It 19 brought up was the docunents were too technical.
20 just -- it was going in sone circles. 20 They were too conplicated. And | had hoped that
21 M5, TECDCRESCU  There was di scussion t hat 21 nmaybe that woul d have influenced -- had some
22 the upper managerent performance unit woul d be 22 influence on maybe naking those docunents a
23  managed by a different -- 23 little bit nore user-friendly. And it was just
24 THE WTNESS: The whol e -- 24 answered in that manner, so it pretty mich said,
25 M5, TECDCRESCU  -- administrator? 25 W hear you. Thank you. Have a great day.

Page 126 Page 128
1 THE WTNESS: The whol e program So it 1 M5, HARRELL: Let ne go through -- | have a
2 started where enrollnment in the unit plan woul d 2 couple of quick questions | wote in ny notes.
3 be conducted -- well, let me back up. 3 ODd WIllet Stanford -- Wlletta Stanford ever
4 So first we were going to the presentation, 4 contact you about her exit interviewwth Scott
5 but enrollnent woul d actual |y be done by a third 5 Strackbine?
6 party, and that's where the lawfirmcane in. So | 6 THE WTNESS: G her than say that he -- all
7 everything was coming directly fromthe lawfirm | 7 she said was he didn't say anything negative
8 individual -- 8 towards her group and he said positive things,
9 M5, HARRELL: PRillsbury? 9 but she never shared his actual exit interview
10 THE WTNESS: Correct. 10 withme | think if he would have said anything,
11 Ckay. So the law firmwoul d be responsibl e 11  you know, negative to me, personally, she woul d
12 for sending everything out. W would not see it. |12 have given ne that feedback.
13 | don't know why. 13 M5, HARRELL: D d you have any invol verent
14 And so that seened to be the plan for a 14 with the enpl oyment agreenents for the executive
15 while, and then suddenly, you know, in Novenber 15 tean?
16 it's like, "Vell, we need sonebody to 16 THE WTNESS: No.
17 admnistrate it. 17 M5, HARRELL: Even though you're part of --
18 And I'mlike, "Ckay. So you're going to do 18 part of your duties are talent acquisitions?
19 the" -- they're going to do the enrol | nent. 19 THE WTNESS:  So -- so the agreenents were --
20 They're going to get everything back. They're 20 let meclarify that. So the agreements were
21 going to have the legal docunents. And then at 21 approved of the day of the board neeting. | had
22 sone point sonebody's going to give benefits, 22 never seen themprior to that. After the board
23 sonething, to give to Mass Mitual to do 23  approved them they were given to our departnent,
24 adnministration. 24 tony -- tothe HR departnment to say, Here, you
25 And then suddenly in Decenber, early Decenber |25 need to figure out howto admnistrate these.
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1 So there were various conponents within those | 1 who are in the design contribution plan. And so
2 agreerents, allowances, vacation schedul es, 2 it's a benefits -- there's -- there's not hing.
3 benefits, that they received. So between nyself, | 3 There's not a plan docunent associated with that.
4 the payrol|l departnent -- meaning benefits, 4 And these were -- all these were put in the
5 payroll, and HR'S, we had to figure out howto 5 agreenment and handed to us to admnister.
6 nowget this into the system 6 M5, HARRELL: | don't think I have anything
7 So that -- that would be our involvenent in 7 else.
8 the agreenent, is adnministration of the execution | 8 But, Adina, do you have anythi ng?
9 of what was in those agreements. Beyond that, we | 9 M5, TECDCRESQU N
10  had no involverent in input on themor design. 10 M5, HARRELL: Al right. As | told you
11 M5, HARRELL: Wés there any major difference |11 earlier -- we've kept you here |onger than we
12 inthe admnistration for this batch as opposed 12 intended to. | apol ogize for that.
13 to, say, M. MHEroy's, the prior CEO? 13 But this has all been in the course and scope
14 THE WTNESS:  Yes. 14  of our assignnent fromthe board to deternine
15 MB. HARRELL: Wiat were those differences? 15 whether there's cause to termnate M. Zahn's
16 THE WTNESS: The vacation schedul es were 16 contract for cause.
17 accelerated for sone. They -- so we have 17 And so, as you think back, has anything
18 accrual, vacation accrual . 18 triggered your nenmory about -- is there anything
19 M5, HARRELL:  Uh- huh. 19 else that you think is inportant for us to know
20 THE WTNESS: Most peopl e fol | ow the sanme 20 and for the board to know?
21 Pan H It doesn't matter if you' re an executive |21 THE WTNESS: | think we tal ked about the
22 or aregular enployee. There were specific hours |22 agreements. The agreenents, | think they're a
23 put in these agreenents that individuals that 23 little bit -- they were a little bit unusual in
24 normally would not be eligible for those hours 24  terns of what was provided. They would -- |
25 received on an accel erated basis. So we had 25 don't know who had input on it normally. Wen
Page 130 Page 132
1 to-- the HRHS teamhad to do sone nodifications 1 Angie worked here, she -- her stance was -- she
2 to get those in. 2 said the entire tine she worked here that no one
3 There were business al | onances. V¢ had 3 other than the CEOis allowed to have a contract.
4 Dbusiness allowance already in the -- | don't 4 She stated that for the entire time that she
5 renenber exactly what M. MHEroy's business 5 worked with Aaron. And that was fromApril 2018
6 allowance was, but in the past, you didn't get a 6 until April of 2019.
7 cell and a parking al | onance. Like, those 7 So she consistent!y woul d provide him
8 allowances were for people who are nonexecutive. 8 feedback on what was not appropriate or just was
9 So usually anybody who is director and bel ow and 9 not, you know, procedure. And it's just very
10  managerent - appoi nted woul d get, per the policy, 10 interesting that as soon as she's gone, you know
11 their cell allowance or parking al | onance. 11 everybody has agreenents, and those agreenents
12 M5, HARRELL: Cell phone? 12 are above and beyond what is typically provided.
13 THE WTNESS: Right, cell phone al | onance. 13 There have been past agreenents, so | -- |
14 The executives did not have access to those 14 rmean, | have to be forthright about that. There
15 two types of allowances. They got one allowance |15 have been past agreenents prior to 2012, and
16 called a business allowance. So in those 16 there's historically been agreenents. And those
17 agreenents, | believe it -- it provides them 17 agreenents were all over the board. There's --
18 those al | owances plus a business allowance. And |18 sone peopl e have | onger severance.
19 the business allowance is also slightly higher 19 So | don't knowif -- you know, Angie woul d
20 than what we have provided in the past. So all 20 have to answer that. | don't knowif she was
21 of that cane in. 21 given a directive or got clarification while she
22 There's also an SEP in there, sonething 22 was enployed. But we operated under the
23 called a suppl emental enpl oyee plan or sonething. |23 understanding that agreenents were not avail abl e,
24 And that's specifically for individuals -- the 24  and we've operated that severance could only, you
25 way it's designed in there, it's for individuals |25 know be a certain amount of time, things |ike
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1 that. | nean, sonetimes we even questioned 1 CERTIFICATE

2 whether severance was sonething that we coul d 2 STATE OF FLORIDA )

3 provide. 3 OCONTY CF DIVAL )

4 S0 -- so the agreemants were a little 4 I, Suzanne R Robinson, Registered

5 strange. 5 Prof essi onal Reporter, certify that | was authorized

6 THE OOURT REPCRTER I'msorry? 6 to and did stenographically report the foregoing

7 MS. HARRELL:  The agreenents were a little 7 proceedi ngs and that the transcript is a true and

8 strange. 8 conpl ete record of rry- st enogr aphi ¢ notes. -

9 I's there anythi ng el se you coul d think of 9 | further certify that 1| amnot a rel atlvTe,
10 that voul d hel D Us? 10 enpl oyee, attor nfey or counsel of any of the parties,
1 THE WTNESS:  Huh-uh, no. | don't know of 11 nor 'aml a relative or enployee of any of.the

12 parties' attorneys or counsel connected with the

12 anyt hi ng el se. 13 action, nor aml financially interested in the
13 M5, HARRELL: Weéll, M. Linsner has sonme 14 action.
14  closing remarks, and then we will adjourn. 15 Dated this 3rd day of February, 2020.
15 Again, | apologize for delays. 16
16 MR LINSNER Do you have anything additional |- /

WO s T
17 to offer or add? Suzanne R Robi nson, Registered
18 THE WTNESS:  No. 18 Pr of essi onal Reporter
19 MR LINSNER No? Then just be advised that, |19
20 since this is an ongoing General Counsel 20
21 investigation, please don't discuss the case with |21
22 others. 22
23 And the interview has now concl uded at 23
24 510 p.m 24
25 (Wrereupon, the interview was concl uded at 25

Page 134

1 5:10 p.m)

2 - - -

3
4

5

6

7

8

9
10
11
12
13
14
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16
17
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22
23
24
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Maillis, Patricia L. - Director, Employee Services

! From: Maillis, Patricia L. - Director, Employee Services
Sent: Tuesday, November 27, 2018 3:42 PM
To: '‘Deeb, Andrea (Atlanta)’
Subject: RE: JEA Compensation Analysis

Thank you Andrea for the perspective.

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

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

Pat

From: Deeb, Andrea (Atlanta) <andrea.deeb@willistowerswatson.com>

Sent: Tuesday, November 27, 2018 3:24 PM

To: Maillis, Patricia L. - Director, Employee Services <mailpl@jea.com>; Evatt, Kim (Atlanta)
<kim.evatt@willistowerswatson.com>

Subject: RE: JEA Compensation Analysis

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

Hi Pat,

Unfortunately, we cannot comment on your numbers without spending more time looking at the data, and the actual pay
mix relative to different market perspectives. But if | understand you correctly, you are looking at “swapping” out some STI
value for a longer-term LTI opportunity. If that's the case, the idea makes sense. If you are looking at adding LTl onto a
competitive STI opportunity, then you are likely going to be positioning your total compensation well above the market for
comparable roles. That might compare favorably to general industry, but it likely will be well above competitive practices
for the public sector, and therefore create potential external and internal negative perceptions.

Let us know if we can support you as you move into design.

Best,
Andrea

From: Maillis, Patricia L. - Director, Employee Services [mailto:mailpl@jea.com]

Sent: Monday, November 26, 2018 6:53 PM

To: Evatt, Kim (Atlanta) <kim.evatt@willistowerswatson.com>; Deeb, Andrea (Atlanta)
<andrea.deeb@willistowerswatson.com>

Subject: JEA Compensation Analysis

Hi Kim/Andrea,




Hgpe you are doing well and your first holiday of the season went well. | personally am exhausted due to the swarm of
locus (nickname for my family) that descended upon my house and ate all of my food (in 48 hours)!

Hoping you may be able to give me a quick sanity check on some analysis and recommendations that Angie and | are
providing the new CEO related to LTI.

To give you some quick background. | am proposing that consideration be given to modifying the STI TIO to align with
market. This will result in a 50 — 150% more target opportunity for some (e.g., SLT from 12% to 35%). Most line
employees would realize a 50% increase as a percentage of base, e.g., today 1.5% of base, future proposed is 3%).

All that said, | am hoping that this proposed change will put STl and TC closer to market.

However, there is an additional ask. The CEO is seeking to put LTI in place. Looking at some public / government survey
info, it appears this form of comp is only used at about 25% of public sector companies. | am planning to dust off and
use the percentages provided for the SLT analysis in 2017 (percentages of compensation were provided, so | am thinking
it has not changed much for execs).

I've done some analysis using some of the same resources we provided WTW back in 2017 (2018 data) on LTl and came
up with some aggregate LTI percentages as follows:

Directors: 20-22% of base (direct reports to c-Suite)

Managers: 5-9% (this is middle management and | am adjust Target STI to reflect 50"%tile of market, no
LTI) :

Supervisors: Adjust Target ST to reflect S0™"%tile of market, no LTI

Professionals: There are some outliers that receive LTI, but since this is unionized, we would be consistent, so
adjust Target ST to reflect 50"%tile of market, no LTI

Line Employees: Adjust Target STI to reflect 50™%tile of market, no LTI

Because the turn time on this is pretty quick, just doing a check to see if this passes your sniff test. We have not begun
design, but need to start somewhere for budgeting purposes.

Pat Maillis

Director Employee Services
JEA

21 W Church Street, T6
Jacksonville, FL 32202

904 665 4132

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

Notice of Confidentiality

This email contains confidential matenial prepared for the inlended addressees only and it may contan inleliectual property of Willis Towers Watson. its affiliates or
a third party. This material may not be suitable for. and we accept no responsibility for. use in any context or for any purpose other than for the intended context
and purpose. If you are not the intended recipient or if we did not authorize your receipt of this material. any use, distribution or copying of this materia! is strictly

prohlbned and may be unlawful. If you have received Lhis communicalion in error. please return it to the original sender with the subject heading "Received in
error.” then delete any copies.

You may receive direct markeling communications from Willis Towers Watson_ If so. you have the right to opt out of these communications. You can opt out of
these communications or request a copy of Wilhs Towers Watson's privacy notice by emailing unsubscribe@uwillistowerswatson.com
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I\ilaillis, Patricia L. - Director, Emelozee Services

From: Maillis, Patricia L. - Director, Employee Services

Sent: Monday, November 26, 2018 6:53 PM

To: kim.evatt@willistowerswatson.com; andrea.deeb@willistowerswatson.com
Subject: JEA Compensation Analysis

Hi Kim/Andrea,

Hope you are doing well and your first holiday of the season went well. | personally am exhausted due to the swarm of
locus (nickname for my family) that descended upon my house and ate all of my food {in 48 hours)!

Hoping you may be able to give me a quick sanity check on some analysis and recommendations that Angie and | are
providing the new CEO related to LTI.

To give you some quick background. | am proposing that consideration be given to modifying the STI TIO to align with
market. This will result in a 50 — 150% more target opportunity for some {e.g., SLT from 12% to 35%). Most line
employees would realize a 50% increase as a percentage of base, e.g., today 1.5% of base, future proposed is 3%).

All that said, 1 am hoping that this proposed change will put STl and ATC closer to market.

However, there is an additional ask. The CEQ is seeking to put LTl in place. Looking at some public / government survey
info, it appears this form of comp is only used at about 25% of public sector companies. | am planning to dust off and
use the percentages provided for the SLT analysis in 2017 (percentages of compensation were provided, so | am thinking
it has not changed much for execs).

I've done some analysis using some of the same resources we provided WTW back in 2017 (2018 data) on LTl and came
up with some aggregate LTI percentages as follows:

Directors: 20-22% of base (direct reports to c-Suite)
Managers: 5-9% (this is middle management and | am adjust Target STI to reflect 50"*%tile of market, no
LTI)
~ Supervisors: ~ Adjust Target STI to reflect 50"%tile of market, no LTI
Professionals: There are some outliers that receive LTI, but since this is unionized, we would be consistent, so

adjust Target STI to reflect 50"%tile of market, no LTI
Line Employees: Adjust Target STI to reflect 50" %tile of market no LTI

Because the turn time on this is pretty quick, just doing a check to see if this passes your sniff test. We have not begun
design, but need to start somewhere for budgeting purposes.

Pat Maillis

Director Employee Services
JEA

21 W Church Street, T6
Jacksonville, FL 32202

904 665 4132



Maillis, Patricia L. - Director, Employee Services

From: Maillis, Patricia L. - Director, Employee Services

Sent: Thursday, December 27, 2018 11:32 AM

To: andrea.deeb@willistowerswatson.com

Subject: JEA Proposed New Incentive

Attachments: Adjusted FY19 Pay for Performance Plan_Summary_Market.docx
Hi Andrea,

The CEO and senior leadership team have been working on aligning the incentive opportunities to achieve an overall
market competitive position on total compensation. As you are aware, JEA competes in the private sector for talent and
from the study performed in 2017, it was identified that variable, total cash, and total compensation were

lagging. Attached is a summary document that the SLT is requesting you review. They intend to present their proposal
to the Board at the January meeting.

You may invoice JEA on this matter. Please reference 2019 incentive plan design review.

Pat Maillis

JEA Director Employee Services
21 W Church Street, T6
Jacksonville, FL 32202

904 665 4132




WillisTowers Watson §«l"I"ll

JEA Incentive Plan Review Project Outline

Management and Board Interviews and Data Collection

« We plan to hold a half-hour phone interview with 3 to 5 members of Management and/or the
Compensation Committee to obtain information on JEA's current compensation programs,
compensation strategy including relevant industry perspectives, drivers of short and long-term
business performance, pay positioning and the competitive frame of reference for JEA

« Data request — We ask that you provide us the following materials for our review:
- Current compensation philosophy;
- Annual incentive plan document;
- Employment agreements, if applicable
- Competitive compensation market data from recent studies completed by JEA;
- Financial reports for the last three years;
- Organization charts.

Short and Long-Term Incentive Plans Review

Step 1: Audit Current Compensation Analyses

Willis Towers Watson will audit the most recent compensation benchmarking analyses JEA has
covering executive and non-executive positions to understand defined markets for talent and
competitive positioning of current JEA pay relative to market. We will leverage this market data to
help inform our review/design of the short and long-term incentive plan designs.

Step 2: Conduct a Competitive Market Analysis of Incentive Plan Designs

Willis Towers Watson will conduct a competitive market analysis of short and long-term incentive
(LTI) plan designs covering applicable industry perspectives (i.e., public power utilities, investor
owned utilities, general industry, etc.). We will leverage our anecdotal consulting experience, publicly
available data and Willis Towers Watson's proprietary industry surveys to complete this analysis.

For our analysis, we will provide a comparison to market and best practices with regards to:

Eligibility

Participation

Target incentive opportunity

LTI award frequency

Award vehicles

Performance metrics
Performance and payout curves

Step 3: Review Competitiveness of Proposed JEA Short-Term Incentive Plan Design and Develop Long-
Term Incentive Strawman Design

« We will review and compare the proposed short-term incentive plan design to market practices,
identifying any gaps to market and suggest possible design changes for consideration

Page 1 of 2
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+ Based on feedback from the interviews and consideration of competitive market practices, we will
develop a long-term incentive plan strawman design that aligns with the company's compensation
philosophy and business strategy

Step 4: Provide a Draft Report for Review with Management and Compensation Committee

¢ We will prepare a draft report for review with designated members of Management and/or the
Compensation Committee. Our report will detail the analysis methodology, findings and short-
term incentive plan design refinements, if any, and proposed long-term incentive plan design for
the 2019-2020 fiscal year. We will review the draft report findings via conference call

Step 5: Finalize Report and Present to Management and Compensation Committee

» Based on suggested changes from step 4, we will update our report and produce a final version
» Atan in-person meeting with Management and the Compensation Committee, we will present
findings from all work steps outlined above and address any questions or issues

Page 2 of 2



5 Concourse Parkway
Allanta, GA 30328
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January 30, 2019

Ms. Angie Hiers

Chief Human Resources Officer
JEA

21 West Church Street
Jacksonville, FL 32202

SUBJECT: PROPOSAL FOR INCENTIVE PLAN REVIEW AND DESIGN

Dear Angie:

We appreciate the opportunity to support JEA (“JEA") with a review of the short-term incentive plan
design, competitive market review of long-term incentive design practices and development of a
strawman long-term incentive plan design. This statement of work outlines scope, timing and fees for our
services.

SCOPE OF SERVICES

To assist JEA, we will perform the following work steps:

Management and Board Interviews and Data Collection

+ We plan to hold a half-hour phone interview with 2 to 4 members of Management and/or the
Compensation Committee to obtain information on JEA's current compensation programs,
compensation strategy including relevant industry perspectives, drivers of short and long-term
business performance, pay positioning and the competitive frame of reference for JEA

¢ Data request — We ask that you provide us the following materials for our review:
- Current compensation philosophy;
- Annual incentive plan document;
- Employment agreements, if applicable
- Competitive compensation market data from recent studies completed by JEA;
- Financial reports for the last three years;
- Organization charts.

Short-Term Incentive Plan Review

+ Willis Towers Watson will conduct a high level review of the proposed JEA short-term incentive plan
design, providing commentary on key design aspects based on our understanding of utility industry
short-term incentive plan design practices. No formal competitive benchmarking analysis will be
conducted for this review, but we will rely on our past experience and provide commentary on
alignment of the proposed design with typical market practice or possible gaps to market. Short-term
incentive plan design review findings will be provided to Management in a summary letter report

Propristary and Confidential
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Long-Term incentive Pian Design Review

. Step 1. Audit Current Compensation Analyses

Willis Towers Watson wili audit the most recent compensation benchmarking analyses JEA has
completed covering executive and non-executive positions to understand defined markets for talent
and competitive positioning of current JEA pay relative to market. We will leverage this market data
to help inform our review/design of the long-term incentive plan design incentive opportunities

Step 2: Conduct a Compelitive Market Analysis of Long-Term Incentive Plan Designs

Willis Towers Watson will conduct a competitive market analysis of long-term incentive (LTl) plan
designs covering applicable industry perspectives (i.e., public power utilities, investor owned utilities,
general industry, eic.). We will leverage our anecdotal consulting experience, publicly available data
and Wiillis Towers Watson's proprietary industry surveys to complete this analysis

For our analysis, we will brovide a comparison to market and best practices with regards to:

Eligibility

Participation

Target incentive opportunity

LTI award frequency

Award vehicles

Performance metrics
Performance and payout curves

Step 3: Develop Long-Term Incentive Strawman Design

Based on feedback from the interviews and consideration of competitive market practices from
Step 2, we will develop a long-term incentive plan strawman design that aligns with the
company's compensation philosophy and business strategy

Step 4: Provide a Draft Report for Review with Management and Compensation Committee

We will prepare a draft report detailing the proposed long-term incentive plan design for review
with designated members of Management and/or the Compensation Commitiee. Our report will
detail the analysis methodology, findings and proposed long-term incentive plan design for the

2019-2020 fiscal year. We will review the draft report findings via conference call

Step 5: Finalize Report and Present to Management and Compensation Committee

Based on suggested changes from step 4, we will update our long-term incentive report and
produce a final version

At an in-person meeting with Management and the Compensation Committee, we will present
findings from alif work steps outlined above and address any questions or issues around the
proposed long-term incentive plan design

To ensure the quality of our services, our work is thoroughly reviewed internally and encompasses Willis
Towers Watson’s standard protocel for Work Excellence.

Proprictary and Configential
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PROJECT TEAM
David Wathen will lead this project and have responsibility for its overall success. Paul Hwang will serve
as the project manager and day-to-day contact for all aspects of this project. We may also draw upon

additional Willis Towers Watson resources as appropriate with the objective to bring you the best
expertise and resources our firm can offer.

TIMING AND DELIVERY OF SERVICES

Willis Towers Watson expects to begin this work immediately upon acceptance of this proposal and will
complete the project within 4 to 5 weeks, well in advance of the March 25 Committee meeting.

FEES AND EXPENSES

Willis Towers Watson’s consulting fees are based on the services and assumptions described above. For
this engagement, we estimate our consulting fees to be $33,000 - $38,000, inclusive of Willis Towers
Watson's 7% technology and administrative fee. To the extent that out-of-pocket expenses are incurred

(e.g., travel and lodging), they will be billed to JEA in addition to consulting fees as detailed in the Terms
and Conditions of Engagement.

TERMS AND CONDITIONS OF ENGAGEMENT

The services described in this scope of work and any other services that Willis Towers Watson provides
to JEA are subject to the Terms and Conditions of Engagement signed on May 5, 2011.

IN CLOSING

Angie, we are excited about the opportunity to work with you and assist JEA on this important
compensation project. If this proposal is acceptable to you, please sign and return to us, retaining a copy
for your records. If you have any questions now or during the course of our engagement, please contact
me at 678-684-0751.

Thank you,

Kairg) ot

David J. Wathen
Utility Industry Compensation Practice Leader

cc: Patricia Mallis, JEA
Andrea Deeb, Willis Towers Watson

Proprietary and Confidentsal
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AGREED AND ACCEPTED BY:
WIiLLIS TOWERS WATSON US LLC

Signature: @M ; &]W

Printed Name: David J. Wathen

Title: Senior Director

Date: January 30, 2019

AGREED AND ACCEPTED BY:

- | ] A\ Dl.h N %\m
Signature: Q{ ¢
Printed Name: Angie R. Hiers

Title: VP & Chief Human Resources Officer
Date: January 31, 2019
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Ms. Angie Hiars
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Introduction
Summary

= JEA engaged Willis Towers Watson (“WTW") to conduct the following:
= Competitive market pricing of JEA's Chief Executive Officer ("CEQO")

= Audit of the competitive benchmarks and market pricings for JEA's executive population (the “VPs”
and “Chiefs”)

= Utilize JEA's most recent competitive market analysis to update the competitive market
comparisons for the Appointed population

© 2019 Willis Towers \Walson. All rights reserved. Proprietary and Confidential, For Willis Towers Walson and Wilis Towers Watson client use anly. WillisTowersWatson B:I1%1"1al 2




Introduction
Compensation Philosophy

= JEA's current compensation philosophy for its executive (excluding CEQ) and Appointed
population is as follows:

= Targets market 50" percentile for all components of compensation

"

o

L]

Base salary

Target bonus

Target total cash compensation (Target TCC = base salary + target bonus)
long-term incentives (annual grant date accounting value)

Target total direct compensation (Target TDC = target TCC + long-term incentives)

= Operational positions: primary market is utility/energy services industry
» Functional positions: blend of utility/energy services and general industry data

= 5% discount applied to all positions below the Director-level to reflect geographic differential of
Jacksonville to National market

© 2018 Willis Towers Walson. All righls reserved. Proprietary and Confidential. For Willis Towers Watson and Wilis Towers Walson client use only. WillisTowers Watson 11"1*1:1
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Chief Executive Officer Review

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Wilis Towers Watson and Wilks Towers Watson client use only. Wi IIisTowersWatson hllll’.l 4




Chief Executive Officer Review
Methodology

= To conduct the competitive market pricing for the CEO position, a peer group was
developed reflecting:
" Investor Owned Utilities (“lIOUs”) and Public Power Utilities
= Focus on electric and/or diversified utilities (electric and gas and/or water utilities)

= Comparably-sized (revenues in a range of %2 to 2x JEA's revenues OR generation capacity in a
range of 2 to 2x JEA's generation capacity)

= Survey source: Willis Towers Watson’s 2018 Energy Services Industry Executive Compensation
Database

@ 2019 Willis Towers Walson. All rights reserved. Proprietary and Confidential. For Willis Towers Walson and Willis Towers Walson client use only, WillisTowers Watson IaI*1"l:} 5
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Chief Executive Officer Review
Market Pricing Details

= = B U = omp L)
H " e )3 = ' 1 2
Combined Peer Group $605.0 $800.0 $980.0
Etsg Investor Owned Utility Peers $7300  $835.0  $995.0
($000s) ity : : :
Public Power Peers $475.0 $580.0 $920.0
Combined Peer Group 48% 100% 108%
Target Bonus % " Investor Owned Utility Peers 100% 100% 110%
Public Power Peers '* -
Combined Peer Group $760.0 $1,275.0 $1,780.0
T
argot TLC Investor Owned Utility Peers $1380.0 §$1.7250 $2.065.0
(5000s)
Public Power Peers $515.0 $720.0 $985.0
Combined Peer Group 107% 125% 166%
LTI% @ Investor Owned Utility Peers 213% 249% 331%
Public Power Peers - oz -
Combined Peer Group $1,515.0 $2,270.0 $3,010.0
Target 1BC Investor Owned Utility Peers $2.8450 $3,970.0 $5.110.0
($000s)
Public Power Peers $515.0 $720.0 $985.0
"---"= Data not available.
(1) Target bonus percentages are represented as a percentage of base salary.
(2) Long-term incentive (LTI) percentages are represented as a percentage of base salary. LTI figures are based on ASC 718 (FAS 123R) "accounting values”. No public powers

report providing a target LTI opportunity, and the Combined Peer Group perspective reflects 1/2 of the reported market data because the data are comprised of responses from
both public powers and investor owned utilities.

(3) Only 4 public power peers report a target bonus opportunity (sample size is too small).

(4) Target TDC for the Combined Peer Group perspective is built up by using Base Salary, Target TCC, and LTI % data.

(5) Market data greater than $100,000 rounded to the nearest $5,000.

© 2018 Willis Towers Watson_ All nghts reserved. Proprietary and Confidential. For Wilis Towers Walson and Wilis Towers Watson client use only. WillisTowers Watson Tl 1l 6



Executive Population Review
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Executive Population Review
Introduction

= The following pages contain WTW’s review of JEA's competitive benchmarking and
market pricings for 13 executives (the “VPs” and “Chiefs”)

= These positions have historically been priced by JEA, and WTW market priced 8 of the
executive positions in 2017

= 13 executive positions are under the current review:
= President and Chief Operating Officer
= Chief Financial Officer
= Chief Innovation and Transformation Officer
= VP/GM Energy
~  VP/GM Water/\Wastewater Systems
* VP Energy and Water Planning
= VP & Chief Compliance Officer
= VP & Chief Human Resources Officer
= Chief Public & Shareholder Affairs Officer
= VP & Chief Customer Officer
= VP & Chief Environmental Services Officer
» VP & Chief Information Officer
» VP & Chief Supply Chain Officer

© 2018 Wilis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Willis Towers Watson 1:1*1* 1.0 8



Executive Population Review
Methodology and Summary Findings

For the following review, WTW utilized the most current incumbent and market data
provided by JEA

= JEA provided market data for the 50" percentile only for all pay components

To keep the methodology consistent with WTW'’s 2017 review and with JEA's

compensation philosophy:

= Blended Energy Services and General Industry surveys with 50/50 weights for the functional roles
(e.g. Finance, Operations, etc.) across all pay components as appropriate

= Inthe 2017 review, regression data were used when available vs. JEA's current review where
tabular data with appropriate revenue cuts were used, when available

= The table below presents the average variances for JEA executives (excluding the CEO)
as compared to market 50t percentile for each of the pay components:

Average Base Salary | Average Target TCC | Average Target TDC

Variance Variance Variance

Executive -12% -28% -42%

= The following pages present the individual position findings of the review and a
comparison of JEA's current analysis to WTW'’s analysis in 2017

© 2019 Willis Towers Walson. All nghts reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson 1:1°%1* Bl o]
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Executive Population Review
Incumbent Data

Long-term
- Base Salary Target Bonus Target TCC = Target TDC
Position Title B k
Survey Benchmar ($000s) % ($000s) !nce:;lwes ($000s)
President & Chief Operating Officer Chief Operating Officer $400.0 10% $440.0 NA $440.0
Chief Financial Officer CFOQ/Top Financial Officer $350.0 10% $385.0 NA $385.0
Chief Innovation & Transformation Officer Top Strategic Planning Executive NA 10% NA NA NA
VPI/GM Energy Top Power Generation and Delivery Executive $295.0 10% $324.5 NA $324.5
VPIGM Water/Wastewater Systems Top Executive (Water) $200.2 10% $220.3 NA $220.3
VP Energy & Water Planning Top Engineering Executive NA 10% NA NA NA
VP & Chief Compliance Officer Top Regulatory Affairs and Compliance $222.0 10% $244.2 NA $244.2
Executive
VP & Chief Human Resources Officer Top Human Resources Executive $239.0 10% $262.9 NA $262.9
Chief Public & Shareholder Affairs Officer Top Government Relations Executive $232.1 10% $255.4 NA $255.4
VP & Chief Customer Officer Top Customer Service/Operations Executive $222.9 10% $245.2 NA $245.2
E R R Savssome: P ronmental ffeirsand Gompliance $180.0 10% $198.0 NA $198.0
Executive
VP & Chief Information Officer Chief Information Officer $267.7 10% $294.5 NA $294.5
VP & Chief Supply Chain Officer Top Supply Chain Executive $180.0 10% $198.0 NA $198.0

NA=Data not available.

© 2018 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Wills Towers Watson and Willis Towers Watson client use only
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Executive Population Review
Year-over-year: Base Salary

2019 Competitive 2017 Competitive
Market Base Salary igrvia';aa':_z; Market Base Salary jgr:;a::a':i:t
(So00s)"" ; (s000s)"’ :
JEA 2019
3 50th 50th 50th 50th
i -
L el Percentile Percentile Percentile Percentile
(S000s)
President & Chief Operating Officer $400.0 $460.0 -13% NA NA
Chief Financial Officer $350.0 $425.0 -18% $380.0 -T%
Chief Innovation & Transformation
Officer NA $275.0 NA NA NA
VP/GM Energy $295.0 $295.0 0% $285.0 5%
VPIGM Water/Wastewater Systems $200.2 $240.0 -17% $220.0 -1%
VP Energy & Water Planning NA $240.0 NA NA NA
VP & Chief Compliance Officer $222.0 $220.0 0% $220.0 -5%
VP & Chief Human Resources Officer $239.0 $295.0 -19% $255.0 -12%
Chief Public & Shareholder Affairs 5 o
Officor $232.1 $240.0 -3% $250.0 -11%
VP & Chief Customer Officer $222.9 $245.0 -10% $220.0 -9%
VP 5 : :
& Chief Environmental Services $180.0 $210.0 15% NA NA
Officer
VP & Chief Information Officer $267.7 $285.0 7% $260.0 -2%
VP & Chief Supply Chain Officer $180.0 $260.0 -31% NA NA
Average Variances -12% -5%

NA=Data not available.
(1) Market data greater than $100,000 rounded to the nearest $5,000.
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Executive Population Review
Year-over-year: Target Bonus %

2019 Competitive 2019 Absolute 2017 Competitive 2017 Absolute
Market Target Bonus Variance: Market Target Bonus Variance:
% JEA vs. Market % JEA vs. Market
. ~ JEA2019 50th 50th 50th 50th
EOsRion WS Target Bonus % Percentile Percentile Percentile Percentile
President & Chief Operating Officer 10% 70% -60% NA NA
Chief Financial Officer 10% 85% -55% 55% -43%
ghlef Innovation & Transformation 10% 4% 3% NA NA
fficer
VPIGM Energy 10% 30% -20% 38% -26%
VPIGM Water/Wastewater Systems 10% NA NA 29% -17%
VP Energy & Water Planning 10% 35% -25% NA NA
VP & Chief Compliance Officer 10% 30% -20% 32% -20%
VP & Chief Human Resources Officer 10% 46% -36% 38% -26%
Chief Public & Shareholder Affairs 10% 35% 25% 6% -24%
Officer
VP & Chief Customer Officer 10% 43% -33% 32% -20%
VP & Chief Environmental Services 10% 36% -26% NA NA
Officer
VP & Chief Information Officer 10% 45% -35% 39% -27%
VP & Chief Supply Chain Officer 10% 35% -25% NA NA
Average Variances -33% -25% |

NA=Data not available.
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Executive Population Review
Year-over-year: Target Total Cash Compensation (TCC)

2019 Competitive : : 2017 Competitive Y
Market Target TCC jgquv\;a;ﬁ::it Target TCC jgfv‘;a::a’:iz}
(s000s)!" ! (s000s)" :
JEA 2019
i : 50th 50th 50th 50th
gositoniile 81aetiiCe Percentile Percentile Percentile Percentile
($000s)
President & Chief Operating Officer $440.0 $760.0 -42% NA NA
Chief Financial Officer $385.0 $670.0 -43% $580.0 -32%
Chief Innovation & Transformation
Officer NA $370.0 NA NA NA
VPIGM Energy $324.5 $410.0 -21% $390.0 -14%
VPIGM Water/Wastewater Systems $220.3 $240.0 -8% $285.0 -15%
VP Energy & Water Planning NA $335.0 NA NA NA
VP & Chief Compliance Officer $244.2 $280.0 -12% $285.0 -18%
VP & Chief Human Resources Officer $262.9 $435.0 -40% $340.0 -26%
Chief Public & Shareholder Affairs $255.4 $330.0 22% $335.0 26%
Officer
VP & Chief Customer Officer $245.2 $320.0 -23% $290.0 -23%
VP & Chief Environmental Services $198.0 $290.0 32% NA NA
Officer
VP & Chief Information Officer $294.5 $415.0 -29% $355.0 -20%
VP & Chief Supply Chain Officer $198.0 $335.0 -41% NA NA
Average Variances -28% -22%

NA=Data not available.
(1) Market data greater than $100,000 rounded to the nearest $5,000.
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Executive Population Review |
Year-over-year: Long-term Incentives % (as % of base salary)

2019 Competitive 2019 Absolute 2017 Competitive 2017 Absolute
Market Long-term Variance: Market Long-term Variance:
Incentives %" JEA vs. Market Incentives % JEA vs. Market
JEA 2019 '
51 50th 50th 50th 50th
EosttionTkle R e Percentile Percentile Percentile Percentile

President & Chief Operating Officer NA =D 105% NA NA &1{ NA
Chief Financial Officer NA 75% NA 113% NA
Chief Innovation & Transformation
Officer NA 30% NA NA NA
VP/GM Energy NA 26% NA 72% NA
VPI/GM Water/Wastewater Systems NA NA NA 46% NA
VP Energy & Water Planning NA 26% NA NA NA
VP & Chief Compliance Officer NA 22% NA 42% NA
VP & Chief Human Resources Officer NA 44%, NA 60% NA
Chief Public & Shareholder Affairs NA 29%, NA 500 NA
Officer
VP & Chief Customer Officer NA 3% NA 43% NA
VP & Chief Environmental Services NA 239 NA NA NA
Officer
VP & Chief Information Officer NA 38% NA 60% NA
VP & Chief Supply Chain Officer NA 28% NA NA NA

. Average Variances - -
NA=Data not available,

(1) 2019 Competitive Market Long-term Incentives % are calculated by dividing the provided 2019 Competitive Market LTI $ values with the provided 2019 Competitive Market Base
Salary values. 2019 Competitive Market Long-term Incentives values reflect 1/2 for all reported market data to account for the fact that Energy Services Industry surveys are
comprised of responses by Public Power Utilities and General Industry surveys are comprised of responses by not-for-profit organizations, which typically do not grant LTI.

© 2019 Wilis Towers Walson. All rights reserved. Proprietary and Confidential, For Willis Towers Watson and Willis Towers Watson client use only. Willis Towers Watson llllll M| 14



Executive Population Review :
Year-over-year: Target Total Direct Compensation (TDC)

2019 Competitive 2017 Competitive

Market Target TDC jg::v\;a;::;:‘;; Market Target TDC igfv\;aﬁa;iz;
(s000s)'"*! ¢ (s000s)" i
JEA 2019
i 50th 50th 50th 50th
possioliinh argeti DS Percentile Percentile Percentile Percentile
($000s)
President & Chief Operating Officer $440.0 $1,245.0 -65% NA NA
Chief Financial Officer $385.0 $990.0 -61% $1,115.0 -65%
Chief Innovation & Transformation
Officer NA $455.0 NA NA NA
VPIGM Energy $324.5 $490.0 -34% $595.0 -44%,
VPIGM Water/Wastewater Systems $220.3 $240.0 -8% $385.0 -37%
VP Energy & Water Planning NA $395.0 NA NA NA
VP & Chief Compliance Officer $244.2 $330.0 -25% $400.0 -41%
VP & Chief Human Resources Officer $262.9 $565.0 -53% $555.0 -55%
Chief Public & Shareholder Affairs $255.4 $400.0 _36% $485.0 49%
Officer
VP & Chief Customer Officer $245.2 $400.0 -39% $405.0 -45%
VP & Chief Environmental Services $198.0 $340.0 42% NA NA
Officer
VP & Chief Information Officer $294.5 $525.0 -44% $560.0 -49%
VP & Chief Supply Chain Officer $198.0 $410.0 -52% NA NA
NA=Data not available. r Average Variances -42% -48% J

(1) Market data greater than $100,000 rounded to the nearest $5,000.
(2) 2019 Competitive Market Target TDC values are built up by using the provided 2019 Competitive Market Target TCC values and calculated 2019 Competitive Market LTI § values.
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Appointed Population Review
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Appointed Population Review
Introduction

= The following pages contain WTW’s review of JEA's competitive market data for its
Appointed population (including the 13 executives in the Executive Population Review)
" WTW reviewed the most current incumbent and market data provided by JEA
= JEA provided market data for the 50" percentile only for all pay components

WTW conducted a review of the Appointed population in 2017, which involved
independently benchmarking/market pricing 80 positions, as well as conducting an audit
for 271 positions included in an analysis completed by JEA

= The findings from this year's review, as well as a comparison of JEA's current market analysis to
WTW'’s review in 2017 are provided

= See Appendix D for a comprehensive exhibit that matches JEA's incumbent data to
market data

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Appointed Population Review

Year-over-year: Market 50 Percentile Variances By Job Level

I N T " N AR EREEREEREEEREEEREEREEREEEEREEE R,

= Year-over-year comparisons of the current review and 2017 review are impacted by:
= JEA's addition of the -5% geographic differential for the individual contributor and manager job
levels for the current review

= Only Target TCC data was provided for the current review, whereas Actual TCC data was provided
for the 2017 review

= Aggregated variances for Target Bonus %, LTI %, and Target TDC were not reviewed in 2017

Current Review:

Average Target TCC

Average Base Salary | Average Target Bonus Average Long-term | Average Target TDC
Variance % Variance Variance Incentive % Variance Variance
Executive -12% -33% -28% - -42%
Director -1% -10% -8% -- -13%
Manager -2% -5% -6% - -8%
Individual Contributor -1% -2% -1% -3%
Total -2% -7% -6% - -9%
2017 Review:
Average Base Salary |Average Target Bonus| Average Actual TCC
Level ! 5 ; 3
Varlance_ o Variance Variance
Executive -9% NA -30%
Director -2% NA -10%
Manager -5% NA -12%
Individual Contributor -4% NA -6%
Total -4% NA -10%

® 2019 Willis Towers Watsan. All rights reserved. Proprielary and Confidential. For Willis Towers Watson and Willis Towers Walson client use only.
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Appointed Population Review
Year-over-year: Base Salary Variances

Current Review:

Number of Jobs | Number of Incumbents Average I?ase-Salary
Variance
Executive 11 11 -12%
Director 29 31 -1%
Manager 89 121 -2%
Individual Contributor 61 115 -1%
Total 190 278 -2%

2017 Review:

Number of Incumbents

Number of Jobs

Average Base Salary

Variance
Executive 8 8 -9%
Director 39 39 -2%
Manager 97 124 -5%
Individual Contributor 77 136 -4%
Total 221 307 -4%

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential, For Willis Towers Watson and Wiliis Towers Watson client use only.
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Appointed Population Review
Year-over-year: Total Cash Compensation (TCC) Variances

Current Review:

Executive 11 11 -28%
Director 29 31 -8%
Manager 89 121 -6%
Individual Contributor 61 115 -1%
Total 190 278 -6%
2017 Review:
Level Number of Jobs Number of Incumbents LD LN TEC
Variance
Executive 8 8 -30%
Director 36 36 -10%
Manager 88 115 -12%
Individual Contributor 75 134 -6%
Total 207 293 -10%

© 2018 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Tewers Watson and Willis Towers Walson client use only.
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Appointed Population Review
Competitive Market Positioning: Base Salary

= Willis Towers Watson considers pay levels to be generally competitive if they fall within
the following ranges of targeted compensation levels

= +/- 10% for Base Salary
= +/- 15% for Total Cash Compensation

= +/- 20% for Total Direct Compensation

= The chart below shows the distribution of JEA base salaries relative to the provided
market data by job level

= The majority of non-executives and approximately half of executives are within the competitive

fatlge Base Salary Market Positioning!! - Job Weighted
Total [EEFEC 68% 11%
Individual Contributor 62% 16%
Manager [EEGANN 76% 8%
Director [RFAC N 66% [ 14%
Executive [T 45%
0% 20% 40% 60% 80% 100%

@ Under 90% Within 90% - 110% Above 110%

(1) Percentages may not add up to 100% due to rounding.

© 2018 Wilhs Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Appointed Population Review
Competitive Market Positioning: Target Total Cash Compensation (TCC)

= The chart below shows the distribution of JEA target total cash relative to the provided
market data by job level

= The majority of non-executives are within the competitive range and the majority of executives are
below the competitive range

Target TCC Market Positioning(*) - Job Weighted

Total 76% 5%
Individual Contributor 79% 10%
Manager 81% 3%
Director [FICN 79%
Executive 18%
0% 20% 40% 60% 80% 100%

® Under 85% Within 85% - 115% Above 115%

(1) Percentages may not add up to 100% due to rounding.

© 2019 Willis Towers Watson, All rights reserved. Proprietary and Confidential. For Wilis Towers Waltson and Wilis Towers Walson client use enly.
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Appointed Population Review
Competitive Market Positioning: Target Total Direct Compensation ( TDC)

= The chart below shows the distribution of JEA target total direct compensation relative to
the provided market data by job level

= The majority of non-executives are within the competitive range and the maijority of executives are
below the competitive range

Target TDC Market Positioning® - Job Weighted

Total 85% 1%
Individual Contributor EE 95% 2%
Manager [EEEAN 89%
Director 79%

Executive S Y (e 9%

0% 20% 40% 60% 80% 100%

@ Under 80% Within 80% - 120% Above 120%

(1) Percentages may not add up to 100% due to rounding.

® 2019 Willis Towers Watson_ All rights reserved. Proprietary and Confidential, For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson 070" Iel 23
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Appendix A
CEO Market Pricing Peer Group

Organization

Ticker

Revenues

(SMMs)

Generation

Capacity (MW)

Characteristics

Generation |[Transmission |/ Distribution’!

ALLETE ALE $1.419 1,961 Diversified X X X
Alliant Energy LNT $3,382 4,746 Diversified X X X
Avista AVA $1,446 1,780 Diversified X X X
Black Hills BKH $1,680 941 Diversified X X X
City of Austin Utilities Public Power $1.362 3,549 Diversified X X X
CPS Energy Public Power $2,667 8,115 Diversified X X X
El Paso Electric EE $917 2,082 Electric X X X
Great River Energy Public Power $1,270 3,350 Electric X X S
Hawaiian Electric Industries HE $2,556 2,224 Electric X X X
Lower Colorado River Authority Public Power $991 3,670 Diversified X X
Nebraska Public Power District Public Power $1,102 3,651 Electric X X X
New York Power Authority Public Power $2,573 6,351 Electric X X X
NorthWestern Energy NWE $1,306 1,294 Diversified X X X
OGE Energy OGE $2,261 6,304 Diversified X X x
Qglethorpe Power Public Power $1,434 7,843 Electric X X X
Omaha Public Power Public Power $1,104 2,646 Electric X X X
Pinnacle West Capital PNW $3,565 6,236 Electric X X X
PNM Resources PNM $1,445 2,580 Electric X X X
Portland General Electric POR $2.009 3,857 Electric X X X
Salt River Project Public Power $3,085 7,689 Diversified X X X
Santee Cooper Public Power $1,757 5,104 Diversified X X X
Tri-State Generation & Transmission Public Power $1,389 2,808 Electric X X
Vectren WC $2,657 1,248 Diversified X bd X
n=23
JEA Public Power $1,790 3,330 Diversified X X X
Percentile Rank 60% 45%

25th Percentile $1,334 2,153

Median (50th Percentile) . $1,446 3,549

75th Percentile $2,564 5,670
Number of Public Powers 11
Number of Investor Owned Utilities 12

© 2019 Willis Towers Watson. Al rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Appendix B
Executive Population Individual Summary Exhibits

= For the following individual summary exhibits:
= Market data greater than $100,000 rounded to the nearest $5,000

= Market LTI ($) values reflect 1/2 for all reported market data because Energy Services Industry surveys are
comprised of responses by Public Powers and General Industry surveys are comprised of responses by not-for-
profit organizations (companies not granting LTI are not counted in the market statistics)

= Market Target TDC values have been built up using the provided Target TCC values and calculated LTI (3) values

President & Chief Operating

Base Salary Target Bonus % Target TCC

Officer

~ Target TDC

Incumbent Pay $400.0 $440.0
Market Data $460.0 70% $760.0 $480.0 $1,245.0
Variance -13% -60% -42% NA -65%
B}y B [ = " " 1)
Incumbent Pay $350.0 10% $385.0 NA $385.0
Market Data $425.0 65% $670.0 $320.0 $980.0
Variance -18% -55% -43% NA -61%

Chief Innovation &
Transformation Officer

Incumbent Pay

Base Salary

Target Bonus %

Target TCC

Market Data

41%

Variance

-31%

VPIGM Energy

Base Salary

Target Bonus %

Target TCC

\ Target TDC

Incumbent Pay $295.0 10% $324.5 NA $324.5
Market Data $295.0 30% $410.0 $75.0 $480.0
Variance 0% -20% -21% NA -34%

© 2016 Willis Towers Watson Al rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only
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Appendix B

Executive Population Individual Summary Exhibits (continued)

Incumbent Pay $200.2 10% $220.3 NA $220.3
Market Data $240.0 NA $240.0 NA $240.0
Variance -17% NA -8% NA -8%

- [ = - =i ] [ L)
Incumbent Pay NA 10% NA NA NA
Market Data $240.0 35% $335.0 $60.0 $395.0
Variance NA -25% NA NA NA

VP & Chief Compliance

Officer

Base Salary

Target TDC

Incumbent Pay $222.0 10% $244.2 NA

Market Data $220.0 30% $280.0 $50.0 $330.0

Variance 0% -20% -12% NA -25%
ik = ={e []€ 0 "

REsOo ps Ul

Incumbent Pay $239.0 10% $262.9 NA $262.9

Market Data $295.0 46% $435.0 $130.0 $565.0

Variance -19% -36% -40% NA -53%
Pub g arenolde . A, : : -

Affairs Off

Incumbent Pay $232.1 10% $255.4 NA $255.4

Market Data $240.0 35% $330.0 $70.0 $400.0

Variance -3% -25% -22% NA -36%

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towe

rs Watson client use anly.
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Appendix B
Executive Population Individual Summary Exhibits (continued)

' 0 OH = [ ={n e
Incumbent Pay $222.9 10% $245.2 NA $245.2
Market Data $245.0 43% $320.0 $80.0 $400.0
Variance -10% -33% -23% NA -39%

VP & Chief Environmental -

Services Officer Base Salary Target Bonus % Target TCC Target TDC
Incumbent Pay $180.0 10% $198.0 NA $198.0
Market Data $210.0 36% $290.0 $50.0 $340.0
Variance -15% -26% -32% NA -42%

NE Chg:ﬁl::r:rmtmn Base Salary Target Bonus % Target TCC Target TDC
Incumbent Pay $267.7 10% $294.5 NA $294.5
Market Data $285.0 45% $415.0 $110.0 $525.0
Variance -7% -35% -29% NA -44%

VP & Chief Supply Chain

Officer

Base Salary

Target Bonus %

Target TCC

Target TDC

Incumbent Pay $198.0
Market Data $260.0 35% $335.0 $70.0 $410.0
Variance -31% -25% -41% NA -52%

© 2019 Willis Towers Watson. Al rights reserved Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only
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Appendix C

Executive Population Benchmarks

General Industry

Position Title

Survey Benchmark

Energy Services Industry

Survey

Survey Benchmark

President & Chief Operating Officer

2018 WTW General Industry

Chief Operating Officer

2018 WTW Energy Services
2018 LPPC

2018 CompData

Chief Operating Officer
Chief Operating Officer

Chief Operating Officer

Chief Financial Officer

2018 WTW General Industry

CFOITop Financial Officer

2018 WTW Energy Services

2018 IEHRA

2018 LPPC

2018 CompData

CFOITop Financial Officer

Top Financial - Corporate

Top Financial Executive (CFO)

Chief Financial Officer

Chief Innovation & Transformation

2018 WTW General Industry

Top Strategic Planning Executive

2018 WTW Energy Services

Top Strategic Planning Executive

Officer
2018 IEHRA Top Strategic Planning
2018 LPPC Strategic Planning Executive
VPIGM Energy NA 2018 WTW Energy Services Fop Rewsr Cenaration and
Delivery Executive
2018 IEHRA Top Power Plan Operations -
Corporate
2018 LPPC Top Power Generation Executive
(Non-Nuclear)
VPIGM Water Wastewater Systems NA 2018 AWWA Top Executive (Water)

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.

WillisTowers Watson :I®I°I:l 29



"B AR EE A AR R RN RN NN NN NN

Appendix C

Executive Population Benchmarks (continued)

Position Title

General Industry

Energy Services Industry

Survey Benchmark

Survey

Survey Benchmark

VP & Chief Energy & Water Planning

2018 WTW General Industry

2018 WTW General Industry

Top Engineering Executive

Top Facilities Construction
Project Management Executive

2018 WTW Energy Services
2018 IEHRA

2018 CompData

Top Engineering Executive
Top Engineering - Corporate

Top Construction Executive

VP & Chief Compliance Officer

2018 WTW General Industry

Top Regulatory Affairs and
Compliance Executive

2018 WTW Energy Services

2018 IEHRA

Top Regulatory Affairs and
Compliance Executive
Top Compliance - NERC -
Corporate

VP & Chief Human Resources Officer

2018 WTW General Industry

Top Human Resources Executive

2018 WTW Energy Services

2018 IEHRA

2018 LPPC

Top Human Resources Executive

Top Human Resources -
Corporate

Human Resources Executive

Chief Public & Shareholder Affairs
Officer

2018 WTW General Industry

Top Government Relations
Executive

2018 WTW Energy Services

2018 IEHRA

2018 LPPC

Top Government Relations
Executive

Top Government/Regulatory
Affairs

Government Relations Executive

VP & Chief Customer Officer

2018 WTW General Industry

Top Customer Service/Operations
Executive

2018 WTW Energy Services

2018 LPPC

Top Customer Service/Operations
Executive

Customer Service Executive

® 2019 Willis Towers Walson. Al rights reserved, Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Appendix C

Executive Population Benchmarks (continued)

General Industry

Position Title

Survey Benchmark

Energy Services Industry

Survey

Survey Benchmark

VP & Chief Environmental Services
Officer

2018 WTW General Industry

Top Environmental Affairs and
Compliance Executive

2018 WTW Energy Services
2018 IEHRA
2018 LPPC

2018 CompData

Top Environmental Affairs and
Compliance Executive

Top Environmental/Health/Safety -

Corporate

Environmental Affairs Executive

Top Environmental Executive

VP & Chief Information Officer

2018 WTW General Industry

Chief Information Officer

2018 WTW Energy Services
2018 LPPC

2018 CompData

Chief Information Officer

Chief Information Officer

Chief Information Officer

VP & Chief Supply Chain Officer

2018 WTW General Industry

Top Supply Chain Executive

2018 WTW Energy Services

2018 LPPC

Top Supply Chain Executive

Top Support Services Executive

© 2018 Wilis Towers Watson. All rights reserved. Propnetary and Confidential. For Wilis Towers Walson and Willis Towers Walson client use only.
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Appendix D DRAFT
Appointed Population Market Data

Competitive Market Base Salary Competitive Market Target Bonus % Competitive Market Target TCC
Position Title If:‘:'::::tl YR “;:';3: Basel coih Percentie!” Variance T::fl“;;::?:ﬁ 50th Percentile | Absclute Variance ‘f: m‘:‘;‘.";’; 50th Percentile'” Variance
Executives
President & Chief Operating Officer 1 $400,005 $460,000 -13% 10% T0% -50% $440.006 $760,000 -42%
Chief Financial Officer 1 $350,000 $425,000 -18% 10% 65% -55% $385.000 $670,000 -A3%
Chief Innovation & Transformation Officer 1 = $275,000 - 10% £1% -31% - $370.000 -~
VPIGM Energy 1 $205,000 $255,000 Q% 10% 30% -20% $324,500 $410.000 -21%
VPIGM Water'Wastewaler Syslems 1 $200,242 $240.000 AT% 10% = - $220.266 $240.000 B%
VP Energy & Water Planning 1 - $240,000 - 10% 35% -25% - 5335000 -
VP & Chief Compliance Officer 1 §221878 $220,000 0% 10% 0% -20% 244176 5280,000 -12%
VP & Chief Human Resources Officer 1 $236,013 285.000 -19% 10% 46% -36% 262,914 $435,000 -40%
Chief Public & Sharehoider Affairs Cfficer 1 $232.149 240,000 -3% 10% 5% ~25% 255,364 330,000 -22%
VP & Chief Custommer Officer 1 $222 914 245,000 -10% 10% 43% =33% $245.205 320,000 -23%
VP & Chief Environmental Services Officer 1 $180,003 210,000 -15% 10% 36% -26% $158,003 280,000 -32%
VP & Chief Officer 1 $267 696 $285 000 -T% 10% 45% -35% $204 466 $415,000 -20%
VP & Chief Supply Chain Gificor 1 $180,003 $260.000 -31% 10% 5% -25% $188,003 $335.000 1%
Directors

Dir Electric Production 1 $170,018 $160,000 8% 8% 20% -12% $183,03% $185,000 -5%
Dir Electric Production CTs 1 $150,2508 $160,000 6% 9% 20% =11% $163,275 $195,000 -15%
Dir Electric System Construction & Maintenance 1 $139,006 $155,000 1% 8% 20% 1% $152,026 $180,000 -15%
Dir Eleclric Systerns Assel Management 1 $118.917 - - 9% - - 127,937 - -
Dir Electric Systemns Operations 1 $172,328 $165,000 4% B% 25% -17% 185,348 $205,000 9%
Dir Electric T&D Projects 1 $1356,926 $170.000 -18% 10% 25% -15% 143,946 $205,000 -27%
Dir Edectric T ission & St Maintenance 1 $150.259 $155,000 -3% % 25% ~16% 163,279 $190,000 -15%
Dir Joint Owned Elactric Assets 1 153,150 - - 1% = - 164,170 - -
Dir Audit Services 1 150,384 $155,000 -2% 7% 20% -12% $161,404 $175.000 -T%
Dir Network & Telecommunication Services 1 132,674 - - B% - - $143,654 — -
Dir Information & ity 1 5137758 $145,000 4% 4 14% 6% $148,77 $160.000 6%
Dir WAWW Asset Mamt & Performance 1 $141,045 — - % - - $152,06 = =
Dir WAWW Reuse Delivery & Collection 1 $131,581 - - % - - $142 60 - -
Dir WIWWW & Reuse Trealment 1 $142,043 - - 8% - - $153,063 = -
Dir WAWW Project Engineerning & C 1 $137,010 - = 8% - - $148,030 = -
|Dir Crganizational Effectiveness & Payroll 1 $136,504 - - B% - - $147,614 - -
Dir Learning & Development 1 $130,000 - - B% - - $141,020 = -
Dir Labor Relations 1 $128 003 135,000 A% 9% 15% -6% 135,023 $150,000 6%
Dir Employes Services 1 $156,636 165,000 4% 8% 18% -10% 169,956 $180,000 -10%
Dir Security 1 110,323 130,000 -16% 10% 15% -5% 121,343 145,000 -16%
Dir Electric Compliance 1 161,348 $145 000 10% 8% 16% -T% $174,366 165,000 6%
Dir CIP Compliance 1 161,346 $150,000 6% 8% 16% -B% $174,366 170,000 1%
Dir Procurement Services 1 $118,019 130,000 -10% 9% 20% -10% 129,039 $155,000 =17%
Dir Emergency Preparedness & Business Continuity 1 $136.261 130,000 6% B% 14% -5% 147,281 $145.000 3%
Dir Operations Support Sarvicas 1 $143 437 - - B% - - 154 457 - -
Dir Electric T&D Planning 1 $140,067 $160.000 -13% 8% 25% -17% 151,087 3200,000 -25%
Dir WANWY Planning & Development 1 174,616 - - 7% = - $187 6386 - -
Dir ERP 1 143,770 - - 5% - - $156,790 = -
Dir [T Infrastruciure & Compliance Assurance 1 146,016 - - 9% - - $159.036 = -
Dir CRM Systems 1 142,043 - - % - - 155,083 = -
Dir Eng Systems & PMO 1 §$142 542 s - 9% - - 155,562 = -
Dir Air & Laboratory P itting & Compliance 1 316043 $150,000 6% 8% 18% =10% 173,450 175,000 1%
Dir Response & Envi | Programs 1 141,086 $125,000 1% 8% 14% 6% $152,106 145,000 4%
]Dir Customer & Community Engagement 1 122,42 5145000 -14% B% 19% -10% 133,448 170,000 -20%
Dir Media Relations 1 113,318 - - 7% - - 121,318 - -
Dir Customer Experience Strategy & Supg 1 144,518 - - B% = - 155,538 - -
Dir Business Dvpt & Community Project Mgmi 1 $137,004 - - 8% - - $148,924 - =
|Cir Customer Revenue 1 $151,715 $150,000 0% 9% 255 ~16% $164,735 180,000 -13%
Dir Customner Field & Meter Servicos 1 127,317 $135,000 -B% 9% 18% -9% $138.337 160,000 -14%
| Dir Customer & Ulility Analylics 1 137,800 $125,000 8% 8% 13% -5% $148,820 145,000 1%
Dir Customer Experience Centers 1 121,576 $125,000 A% 9% 20% -11% $132,596 $150,000 -12%
Dir Customer Sclutions & Market Developmen! 1 $140,04 $125,000 10% B% 13% -5% 151,066 145,000 I
Dir Govemnment Affairs 2 152,14 $135,000 12% 8% 15% =% $164 162 150,000 8%
Dir Risk Mgmt Services 1 138,736 $145,000 -4% 8% 20% -12% $149.756 170,000 -12%
Controller 2 157,082 $140,000 12% 7% 18% -10% $168,102 160,000 4%
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Appendix D
Appointed Population Market Data

DRAFT

Competitive Market Base Salary Competitive Market Target Bonus % Competitive Market Target TCC

Number of JEA Average Base JEA Average JEA Average

m 1)
Position Title ikl Salary 50th Percentile’ Variance Target Bonus % 50th Percentile | Absolute Variance Target TCC S0th Percentile Variance

Dir Finandcial Planning & Analysis $140,005 - 163,025 -
Treasurer 1 $170.477 5145000 18% 8% 18% -10% $1B3 487 5$170,000 7%
Dir Corg Strategy 1 $137.654 $160,000 -15% 8% 20% -12% $148674 $185,000 =23%
Managers
Associale Mgr Electric Systems Construction & Maintenance 1 $80.018 $100,000 -21% 8% 11% -3% 386,818 $115,000 -23%
Associate Mgr, Electric Services & Dvpl Proj 1 $102,315 $100,000 0% 7% 10% -3 $109.115 $115.000 -3%
Mgr Bulk Power Operations 3 $127.896 $130,000 -1% % 13% A% $138.016 $150,000 -T%
Mgr Byproduct Services 1 582,581 - - i == - $100,581 - -
Mgr Combustion Turbines Ops & Maint 3 $103,404 $120,000 -13% % 15% ~T4 5111404 $135,000 -18%
Mgr Distribution Projects 1 100,110 -~ - ki) - - $108,110 - -
Mgr Electric Contract Administration 1 111,197 o - T% == - 119,187 - -
Mar Electric Customer Service Response 1 103,626 $120,000 -13% 8% 15% 1% $111626 $135,000 “17%
Mar Electric Distribution Preventative Maintenance 1 $116,834 - - 7% - - 124,834 -- -
Mgr Electric Distribution Service Operations 2 $111.238 -~ - 7% - - 119,228 = ==
Mgr Electric Production Maintenance ] $98,540 $110,000 -9% 8% 12% 4% 106,540 $125,000 -15%
Mgr Electric Services & Dvpt Proj 1 $109,658 $115,000 6% 7% 13% -5% $117,658 $135,000 -13%
Mgr Electric Systems Construction & Mamtenance 2 $119.257 - - 7% = = $127.257 - =
Mar Electric Systems Construction & Maintenance Analytics 1 $94 266 - - 8% = = $102 266 - =
Mgr Electric TAD Standards 1 $115.482 $115,000 % 7% 15% 8% 123,482 $130.000 4%
Mgr Elecirical Group 1 $100.402 $110,000 8% B% 12% -4%, 108,402 $125,000 -13%
Mgr Fuels Mgmt Services 1 $130,208 $140,000 6% 8% 20% -12% 141,228 $160,000 -11%
[Mgr GIS Systems 2 §52,248 = = T% - - $99,048 = -
Mgr Maint @ Planning 1 $122,075 $125 000 A% 7% 18% -11% $130,075 $150,000 -12%
Mgr Material Handling E & | 1 £$95618 - - B% = - 103,618 = =
Mgr NGS Matenal Handling Operations 3 395618 100,000 -6% B% 12% -3% 103,618 $115,000 -10%
|Magr NGS Operations 1 106,226 120,000 12% B% 14% 6% 114 226 $140,000 -19%
Mar Northside Generating Station 1 108,970 120,000 -10% T% 14% -T% 117.870 5140000 -17%
Mgr Predictive Maintenance 1 101,130 - - 8% = - $108,130 - -
Mgr Process Chemistry 1 $109,870 - - % o - 3117570 -~ =
Mgr Process Controls 1 $110,218 - - 7% e = 3118219 -~ -
Mar Preject Mgmit 1 121,763 $110,000 9% 7% 15% 8% $120,763 $130,000 2%
Mar Substation Maintenance 1 128,230 $120,000 % 8% 13% -T% $137,230 140,000 -3%
Mar System Protection & Control Projects 1 130,042 $130,000 1% B% 13% -T% 136,042 150,000 -T%
Mgr System Protection & Controls 1 $145579 $115,000 2% § 15% -T% 156,599 130,000 19%
Mar Construction 1 114,067 = - 7% - - 122,067 - -
Mgr WIWW Project M gement 3 124,807 - - 6% =~ - 132,807 - -
Mgr Project Support & Controls 1 $105.768 $110.000 -5% 8% 15% % 113,768 $125.000 -8%
Mgr WIWWY Reuse Delivery & Coll Maint Planning & Eng 1 $121.202 - - 7% - - 129.202 - -
Mar Sewer Operation & Maintenance 1 $96.096 = - 8% - - 104,096 - -
Mar Walter & Reuse Operation & Maintenance 1 358,218 - - B% - - §$106.218 - -
Mar WAWW System Operations & Customer Response 1 $91,000 = - 9% - - $99,000 - -
Mar O&M Construction & Maintenance 1 585,389 = - B% - - 103,380 - -
Mgr Waler & Sewer Praventative Mai 1 5111488 - - 7% - - 119,488 - -
|Mar WIAWW System Assets, Perfermance & Innovation 1 $116,189 = - 7% - - 124,189 - -
|Mgr Business Operalicns 1 332,328 - - 8% - - 389,126 - -
Magr Wastewater Treatment and Reuse - South Grid 1 $118.019 = = % = - 5126,019 - =
Mar Wastewater Treatment and Reuse - Wes! Grid 1 $118,226 - - % = - 127226 i -
|Mgr WA Control Systems & Operations 1 $103,355 - - B% - - 111,385 = -
Mgr WANW Treatment and Reuse - Nassau 1 3117021 - - 7% - - 125,021 - -
Mar W, T and Reuse - Buckman 1 106,01 = - 8% - - $114.018 - -
Mar W T and Reuse - 5t Johns 1 08,72 - == T% - - 3$114,725 - -
Mar Wasl ter Trealment and Reuss - North Grid 1 08,0 - - 8% - - 114,018 - =
Mgr Water Treatment 1 16, 16E - - 7% - - 124,168 — -
I_Egr WIWW Reuse Treatment Maint Planning & Eng 1 31,99 - - 6% = - 139,997 = =
Mgr District Energy Operations 1 $95.618 $115,000 -19% 8% 12% 4% $103818 $135,000 -24%
Mgr Wastewater Treatment and Reuse - East Grid 1 $119.912 - - 7% - - $127.912 = -
il Services 1 $81.000 584,000 -3% T% 10% -3% $97.800 $100,000 -4%
Manager Organizational Efectiveness 1 $111,010 $110,000 -1% 7% 14% -6% $118.010 5125000 -3%
Mgr Emerging Workforce gt 1 378,728 $82.000 A% 6% 9% -2% 383,528 388,000 -5%
Mar Talent Acquisition Services 1 $88.504 $88.000 1% 8% 10% -2% $095,304 $92,000 %
33
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Appendix D DRAFT
Appointed Population Market Data
Mgr Benefits Services 1 $08,488 $110,000 -8% B% 14% 5% $106,488 5120000 -12%
Mar Technical Utiity Training Services 1 $121,867 $110,000 11% 7% 12% -5% $129.867 $125,000 6%
Mgr Leaming & Development 1 $130.270 - - 5% - - $137,070 - -
Mgr Organizational Development 1 $81,536 $84.000 -3% 6% 9% =3% 86 336 580,000 A%
A Mgr Safety & Health Services 1 $82 845 $85.000 -3% 6% 8% -2% 87 646 $92,000 -5%
Mgr Physical Security 1 $88.026 $105,000 -14% 8% 12% A% G4 826 $115,000 =17%
Mgr Identity & Access A o i 1 $100,006 - - 8% - - $108,006 = =
Mar Corporate Records Comphance 1 $80,829 §76.000 T% B% 9% -3% £85620 $81,000 6%
Mar Security Operati 1 388,100 = - 8% - ~ $04,009 = =
Mar Enterprise Risk Mgmt 1 $120,873 5115000 7% % 13% -6% $128.873 5125,000 2%
Mgr Jax Small Emerging Business Proegrams 1 582,160 $82,000 1% 6% R -3% $86.960 $85,000 2%
Pracurement Category M g 5 5103264 $115,000 -9% B% 12% 4% $111,264 $130,000 -13%
Mar Proc { Contract Admini on 1 399 166 566,000 3% T% 11% A% $106,260 105,000 2%
IMgr Central Distributicn Warehouse 1 $04,510 $105,000 -18% 6% 15% -8% 589,310 120,000 =25%
Mgr Utility Locate Services 2 $67.479 $95,000 2% 7% 9% -2% $104,279 105,000 0%
Mar Investment Recovery Operations 1 $86,362 $80.000 8% 6% 9% -3% $91.162 $85,000 7%
Mgr Facifities Operations 1 $115 586 $100.000 16% 7% 12% -5% $123,586 $105,000 16%
Mgr Procurement Inventory Control 1 $57 490 $80,000 22% T% 9% -2% $104,250 $85,000 22%
[Mgr Fleet Services & Business Operations 1 $91.915 - - T% - - 358,715 - -
Mgr Eleciric T&D Planning 2 $129.282 = = 6% = - $137.282 -
Mgr Electric G 1 Planning 1 127,182 - - 6% = - $135,192 -
Mar Syslem Analysis 1 122,408 - 7% - = 130,408 - -
Mar WANVW System Planning 1 123,554 - % - 134614 - -
Manager Development 1 $110,053 - - T% - - 118,053 - -
Mgr Technical Services 2 $113,183 z% - 7% - - $121,183 - -
Mgr IT Compliance 1 104,281 - - B% - - $112,261 - -
Mgr Technology Project Mgm! 4 120,058 $120.000 1% 7% 14% % $128.058 $135,000 A%
Mgr CEM Systems 3 108,541 = = T% = A $116,541 = =
Mar ERP Systems 3 $101,636 - = 8% - - $109,636 - -
1 $100,443 $105,000 -4% 7% 12% -5% $107,243 $120,000 -8%
| Comy Systems 1 $07,011 $105,000 -B% B% 12% -3% $105,011 $115,000 0%
1 364,074 $54.000 “11% ik 13% =5% $60,874 $100,000 -11%
1 $84 698 -~ - 8% d = 351,498 i o
1 380,018 = - B% o - 386,818 - -
Response 1 $95,068 - - 7% = - $101,898 = -
1 $85 250 $81,000 5% 6% 10% A% $50,059 $86.000 4%
| & Project Impact 1 $103,168 $86.000 8% 8% 12% A% $111,168 $105,000 %
Client Relationships Key Accounts 1 $102.398 $110,000 -T% 8% 16% -8% $110,398 $120,000 -8%
Mgr Media Relations 1 $80,018 $100,000 -21% B% 13% A% 586,818 $110.000 -19%
Mgr Customer Contacts 8 $77.288 576,000 2% 6% 10% -4% 382,098 £83.000 1%
Mgr Digital Communications 1 $97,510 $105.000 -6% 8% 13% -5% $105.510 $120,000 -11%
Mgr Customer and Corporate Communications 1 $58.010 - - B% — - $108.010 = =
Mgr Community Engagement 1 $99 465 $95,000 4% 8% 12% 4% $107 466 $105,000 I%
Magr Internal Communications 1 865 362 $82,000 6% 6% 8% -3% 581,162 $88.000 %
Mgr Multimedia Produclion 1 §84.074 $89,000 -£% B% 8% -1% $60,874 $96,000 6%
Mgr Product Markeling 1 506,028 $105,000 -T% B% 13% 5% $104,928 5115.000 -T%
Mgr Customer Experience Training & Quality Conching 1 383,762 $84,000 0% 8% 8% 0% $90.562 $88.000 %
[Mar Customer Experience Strategy Support & Implementation 1 $116,210 - - 7% = - $124 210 - -
Mar Customer Experience Policy & Accuracy 1 384074 - - B% - - $90 874 - -
Mar Cory Research 1 $108,013 $120,000 -9% 7% 16% -8% $117,013 5140000 -15%
Mar Utility Analytics 1 $110,850 $110,000 1% T% 12% 5% 127,850 $120,000 8%
Mar Customer Solulions 4 $93,564 $03,000 0% 7% 10% 3% $100,364 $100,000 -2%
Magr Strategic Customer Solulions 1 $102,045 - - B% == - 3110,045 - -~
Mar Customer Center & Revenue Assurance Operations 1 588,266 = = 8% = - 395,096 - -
Mgr Receivables & Collection Services 1 562 992 $82,000 1% 8% 10% -2% $608.792 9,000 1%
Mgr Billing Support Services 1 354,224 $66,000 3% 7% 10% -3% $101,024 34,000 7%
Mar Customer Assistance Programs 1 $76,019 $76,000 4% 6% 10% 4% $83,819 383,000 1%
Mar Electric Meter Services 1 $114,712 $115.000 0% 7% 15% -B% $122712 $130,000 -TY%
Mgr Meter Data Collection & Analysis 1 $112,823 = - 7% - - $120.,823 - -
|Mgr Conservation & Efficiency Field Services 1 595618 $105,000 =T% B% 13% -5% 51035618 $115.000 0%
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Mgr Water Meter Services 1 §88,582 120,000 15% -T% 108,592 140,000 -24%
Mgr Field Services 1 $55618 115,000 -16% B% 15% -T% 103,618 130.000 -21%
Mgr Ethics Investigations & Audid 1 $110677 115,000 -3% 7% 14% -T% 118,67 135.000 -12%
Mgr Internal Audit 1 $109,158 115,000 -5% 7% 13% 6% 117,158 5125,000 -B%
Mgr Electric Production Reliabilty Engineering 1 $123,504 - - 6% - - 131,594 -- -
Associate Manager Fadilities Operations 2 591,804 - = 5% - - $06 694 - -
Associate Mar, Facilities Capital F’[g'gcls 1 5104 686 $58,000 T% 6% 12% -6% 5111486 $105,000 B%
Associale Manager Facilities Assel Support Services 1 75,005 - - 6% - - $79,805 - -
Associate Mar, Utility Locale Services 73,854 - - 7% - - §78,754 - -
Associate Mgr, Warehouse Operations 466,005 $86,000 -23% T% 10% -3% $70,805 $92.000 -23%
Mar Ogerations & Help Desk Support 110,427 $110,000 3% 7% 12% 5% 3118427 $120,000 0%
Mar Inft Sec{.l_l'iqr 2 117,135 $115,000 4% 7% 13% 6% $125135 $125,000 0%
Mgr IT Infrastructure & Collaboration Platforms 1 110,781 - - 7% - - $118781 - -
Mar T&D Preventative Maintenance 1 125,105 125,000 -2% 6% 18% -12% 133,185 150,000 -10%
Magr Transmission & Substation Projects 1 124,504 120,000 3% 8% 13% -T% 132,804 140,000 -6%
Mar UG Network & Commercial Main! 1 $116,1689 120,000 -4% 7% 13% 6% 124,189 140,000 -12%
Sr Mgr Electric Production i e 1 $129,720 $140,000 -9% B% 18% -10% 140,750 $165.000 -15%
Sr Mgr Electric Production Operations 1 $130,333 $150,000 -13% B% 20% -12% $141,353 $175,000 -18%
Sr Mgr Electric Systems Construction & M e 1 $125,070 $125.000 -1% 9% 15% 6% 135,090 $150,000 -8%
Sr Mgr NGS Bulk Material Handling 1 129,730 135,000 -5% B% 15% 6% 140,750 $160.000 -12%
Mgr Safety & Health Services 1 101,005 105,000 =1% 7% B% 1% 107,805 $110.000 -3%
Magr Real Estate Services 1 111,550 105,000 5% 7% 14% -T% 118,550 $120.000 -1%
Mar Enterprise Architecture 1 132,101 - - 8% - - 143121 - -
Mar Telecom Sales & Services 1 $88.462 — = 8% = = $55 262 = -
Mgr Technology Innovation Indiatives 1 $125278 - - 6% - - $133278 - -
Mgr Pollution Prevention Programs 1 105,019 - - B% — - $113,019 - -
Mgr Environmental P ing & Complinnce 1 105,268 - - B% - - $113,288 = =
Mgr Water Policy, Permitting & Compliance 1 126,651 - - 6% - ez $134,651 - -
Mgr Financial Planning & Rates 1 $104,811 $115,000 8% BY% 14% -T% $112,811 130,000 -13%
Mgr Operating Budgets 1 $100,381 $110,000 =10% B% 14% -6% $108,381 125,000 -12%
Mgr Capital Budgel Planning 1 07,094 $115,000 6% B% 14% 6% $105,004 130,000 20%
Mgr Cash & Inv 1 5125736 $115,000 10% 6% 4% “T% $133,736 $130,000 4%
Mar Accounts Payable 1 365,867 $81,000 19% 5% 1% -B% 00,667 $58,000 14%
|Mgr Performance Improvement 1 $108,493 105,000 5% 7% 3% -5% 16,493 115,000 1%
|Mar Tax Administration 1 $110,365 120,000 5% % 5% % 18,365 140,000 4%
IMgr Project Accounting 1 $98.072 110,000 -10% 8% 12% -4% $106,072 120,000 =11%
yﬂr Financial Accounting & Reporting 1 $107.016 $115,000 -T% 7% 14% -6% $115.016 $135,000 =13%
Mgr Executive Administration 1 $87 506 $77.000 14% 5% 10% A% $02,306 381,000 14%
Individual Contributor
|Appomted Process Assignment (NE) 3 384,108 - - 6% - - $58,908 = -
Censulting Ergiﬂeer 4 $118,881 125,000 -3% T% 11% -5% $126,981 125,000 I
Electric Standards §pﬂc§a?rsl 1 $96,8970 110,000 =-12% 8% 5% 1% 5104870 120.000 -12%
Electric System Operalions Specialist 1 554,245 120,000 -23% 8% 15% -T% 102,245 140,000 -27T%
Fuels Specialisy 1 365618 $115.000 -16% % 13% -4% 103618 5125000 -19%
Generation O2M Specialist 3 4618 £115,000 -18% B% 13% -5% 102,618 $130,000 -20%
Manager Natural Gas Commercial Services 1 5, - - B% - - $103 388 - -
Capital Project Controls Specialist 1 3 66 - - 7% - - 3100462 - -
Maintenance Specialist 1 7.6 - - 6% - - $82.426 - -
Financial Analyst W/AWW Operations 1 $73,445 $63.000 1% 7% 8% -1% 78,245 §65,000 20%
Contract Spedialist 1 $71,504 $82,000 -13% 7% 9% -2% 76,394 $68,000 -13%
Waler Waslewater Reliability Speciali 1 §82 264 - - 6% - - A7 064 - -
\Waler Sewer System Planning Specialist 2 $104,707 - - 8% - e $112,707 - =
[WIWW Program M 1 99,965 - - 7% - - $108,765 - -
Labor Relations Specialist 4 $87 677 86,000 2% 8% B% 0% 4,477 592,000 A%
Compensation Specialist 1 379,581 85,000 -T% 6% 10% A% 4,361 5$50,000 6%
Leaming & Development Technology Specialist 1 $79,206 78,000 % 6% 10% ~3% 4,006 $82,000 %
Comgliance Analyst Senior 2 $87,287 91,000 4% 8% 9% -1% 94,087 $97.000 =3%
Compliance Specialist 1 $104,520 5125000 -16% 8% 15% -T% $112,520 $135,000 -17%
CIP Comgliance Program Manager 1 $125112 $125,000 =% 6% 15% -8% $133.112 $135.000 -2%
Audit Services Analys! 1 $87.568 $79,000 11% 5% 5% -3% $52.368 $85,000 %




Appendix D DRAFT
Appointed Population Market Data

A g et B

Informatien Technology Auditor 1 $80,870 $859,000 3% 6% 10% A% $85 670 596,000 -11%
Emergency Planning & Business Continuity Coordinator 1 $86.528 $20.000 -1% 6% 10% A% $91,328 96.000 -5%
Real Estate Coordinalor 2 $88 445 $81,000 T% B% 9% -1% 593,245 L87.000 B%
Integration Service Speciaks! 1 $62,200 $858 000 4% T% 10% -2% $99,090 5,000 A%
|Appointed Process Assignment 1 $101,400 - - T% - - $108.200 - -
Financial Analysis Specialist - Customer Revenue 1 0,018 $100,000 -20% % 11% -3% 85,81 5$110,000 -20%
Black Belt 2 38,098 $81,000 =3% % 10% ~2% 94,89 $100,000 5%
Performance Management Coordinator 1 013 = = 7% . - 74,81 - N
HRIS Analyst 1 75,005 $86,000 =13% kil % -3% 79,805 550,000 -12%
Workforce Analyst 1 64,792 $63,000 6% 7% % 0% $69,582 5§74,000 5%
Payroll Anafyst 1 $63,066 6,000 -5% B% % 1% $67 BEG $569,000 -2%
Payroll Speciahist 1 §78.915 8,000 1% 6% 10% 4% $83,715 83,000 1%
Talent Acquisition Senior Specialist 1 574,277 52,000 8% 6% 9% -2% 70,077 88,000 =10%
Talent Acquisition Specialist 2 $62,099 $64.000 2% 8% % 1% 567 699 $67.000 2%
Compensalion Analyst 1 $66,227 $67.000 1% 7% 7% 0% 571,027 570,000 2%
Technical Development Spec i} $102,618 -~ - 7% - - $109,718 = -
Leadership Develog Soluti Sp i 5 77,328 $79,000 -2% 8% 9% -3% 582,126 $82 000 1%
Security & Investigative Support Specialist 1 £63 502 - - % - - $68,302 - -
Public Records Compliance Specialis! 1 $62,005 $69.000 -10% % 8% 0% 866,805 71,000 8%
Records Compliance Coordinator 1 L60, 565 $57.000 T% 8% B% 0% $65,765 £51,000 T%
Senior Auditor 4 485 G2 $76,000 12% 8% &% -1% 392,782 581,000 14%
Senior Ethics Auditor 2 93,371 586,000 BY% 7% 5% 1% $100,171 351,000 10%
Procurement Vendor Specialist 1 §64 805 $67.000 -3% T% 5% 2% $69 405 $70,000 -1%
Fleel Specialist 1 $81,058 374,000 9% 6% 10% A% 585,858 $80.000 T%
Supply Chain Specialist 1 $82.826 - - 6% - - 587 626 - -
Facilities and Space Planning Specialist 1 373,549 $83.000 -12% 7% 6% 1% 78,348 $87.000 9%
Electric T&D Analytics Specialist 1 3107640 - - 7% - - 5115640 - -
Water Wastewalter Specialist 1 $82.202 - - 6% - - $87,002 - -
Account Executive Cuslomer Accounts B $81,432 £80,000 2% % 10% A% $686,232 $88,000 -2%
Community Involvermnent and Project Qulreach Coordinator 2 363,981 s - Y - - $68,781 - -
Community Engagement Coord 2 578,634 $82,000 4% % 8% -3% 363,434 385,000 -2%
Communications Coordinator 1 74,318 £74,000 0% 8% 9% -2% 79,118 $79,000 0%
Digital Communications Specialist 2 78,842 $81,000 -2% 8% 8% -2% 83 642 $86,000 -2%
Digital Media Communications Associale 2 51,501 - - 9% - - 56,301 - -
Customer Experience Accuracy & Inlernal Controls Analyst 3 63,066 - - 8% - - $67 BE6E - - .
Cuslomer Experience Quality Assurance Analyst 4 $62.301 $53.000 18% 8% 7% 0% $67.101 $56,000 20%
Cuslomer Experience Training Specialist 4 $74.407 $66.000 13% 7% 8% -2% $79.207 $67.000 18%
A iale Program M g 3 $74,311 $63.000 18% 6% 5% 1% 79,111 $69.000 15%
Financial Analysis Specialist 2 586,330 $100.000 -13% 8% 11% =3% 93,130 $110,000 ~14%
Financial Anatyst Senior Financial Planning & Rates 2 378322 $85,000 A% 6% 9% =2% 83,122 387,000 5%
Financial Anatyst Senior Operating Budget 2 $76.451 $82,000 -T% 6% 5% =3% $81.261 385,000 6%
Financial Associate 2 $50,502 - - 10% - - $55,302 - -
Financial Analys! Senior Capital Budget Planning 1 $78,811 582,000 -4% 6% 9% -3% $83.611 $86.000 3%
Cash Management Analyst 2 $88.208 75,000 17% 5% g% A% $93.0%8 381,000 15%
Portfolio Specahs! 1 5$110,302 84,000 17% 7% 10% -3% $118,302 5100,000 16%
Black Belt Candidale 2 §$76,731 72.000 6% 5% 10% 4% $81,531 $80,000 1%
Master Black Belt 4 368,098 $110,000 -12% B% 10% -2% $106,098 $125,000 -15%
Financial Reporting Analyst 61 2 $81,515 $77,000 6% 6% 10% % $86.315 $82,000 6%
Financial Reporting Specialist 1 $83 886 $100,000 -16% B% 1% =3% $80,686 $110,000 -16%
Financial Analyst Senior Accounting 2 $71,7681 $77,000 -T% T4 10% -3% $76,581 $82,000 -6%
Protection & Controls Specialist 1 $114,546 - - T% - - $122,546 5% -
Human Resources Business Partner 3 106,434 $98,000 8% 6% 12% -5% $113,234 $105,000 6%
Ethics Officer 1 132,018 $110.000 2% % 12% A% $143,038 $120.000 20%
Special Project-EAM 2 117,672 = - 7% -~ = 3125572 £ -
Government Relations Specialist 2. $105,841 $86,000 22% 6% 9% -3% 112641 $93,000 21%
Government Relations Coordinator 1 $75,504 £71,000 6% 6% 8% -2% $80,304 75,000 %
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Risk Mgmt Specialist 1 $73.736

Bond Comphance Specialist 2 $100,870 $100,000 1% B% 11% -3% $108,870 $105,000 1%
Bond Administration Specialist 1 $86.200 $100.000 -3% B% 11% -2% $104.200 5105000 -3%
Executive Assistan! 4 $55.042 $61.000 -10% 9% 6% 3% $59 842 $64.000 6%
Notes

“--"=Data net available

(1) Market data between $50.000 and $100,000 rounded to the neares! $1.000 and greater than $100,000 rounded to the nearest §5,000
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Executives
President & Chief Operating Officer 1 - 105% - $440,006 $1,245,000 -65%
Chief Financial Officer 1 -- 75% -- $385,000 $990,000 -61%
Chief Innovation & Transformation Officer 1 - 30% - - $455,000 -
VP/GM Energy 1 - 26% - $324,500 $490,000 -34%
VP/GM Water/Wastewater Systems 1 - - -- $220,266 $240,000 -8%
/P Energy & Waler Planning 1 - 26% - - $395,000 -
VP & Chief Compliance Officer 1 -- 22% -- $244,176 $330,000 -25%
VP & Chief Human Resources Officer 1 - 44% - $262,914 $565,000 -53%
Chief Public & Shareholder Affairs Officer 1 - 29% - $255,364 $400,000 -36%
VP & Chief Customer Officer 1 - 3% - $245,205 $400,000 -38%
P & Chief Environmental Services Officer 1 23% - $198,003 $340,000 -42%
VP & Chief Information Officer 1 38% - $204 466 $525.000 -44%
WP & Chief Supply Chain Officer 1 - 28% - $198,003 $410,000 -52%
Directors

Dir Electric Production 1 - 8% -- $183,039 $205,000 1%
Dir Electric Production CTs 1 - B% - $163,279 $205,000 -20%
Dir Electric System Construction & Maintenance 1 - 5% -- $152,026 $185,000 -18%
Dir Electric Systems Asset Management 1 - - - $127,937 = -
Dir Electric Systems Operations 1 - 7% - $185,348 $215,000 -14%
Dir Electric T&D Projects 1 -~ 10% - $149,8486 $220,000 -32%
Dir Electric Transmission & Substation Maintenance 1 - - - $163,279 $190,000 5%
Dir Joint Owned Electric Assets 1 - -- -- $164,170 - -
Dir Audit Services 1 - 8% - $161,404 $185,000 -13%
Dir Network & Telecommunication Services 1 - - - $143,984 - -
Dir Information Security 1 - 6% - $148,778 $170,000 -11%
Dir WAWW Asset Mgmt & Performance 1 - -- - $152,065 - -
Dir W/WW Reuse Delivery & Collection 1 -- -- - $142,601 - -
Dir W/WW & Reuse Treatment 1 - - - $153,083 - -
Dir W/WW Project Engineering & Construction 1 - - - $148,030 e -
Dir Organizational Effectiveness & Payroll 1 - -- - $147,614 - -
Dir Learning & Development 1 - - - $141,020 - -
Dir Labor Relations 1 - - - $139,023 $150,000 -6%
Dir Employee Services 1 -- 11% - $169,956 $205,000 -A7%
Dir Security 1 -- 8% - $121,343 $155,000 -22%
Dir Electric Compliance 1 - - - $174,366 $165,000 6%
Dir CIP Compliance 1 -- - - $174,366 $170,000 1%
Dir Procurement Services 1 -- 10% - $129,039 $170,000 -23%
Dir Emergency Preparedness & Business Continuity 1 -- 9% - $147,281 $155,000 -5%
Dir Operations Support Services 1 - -- -- $154,457 - -
Dir Electric T&D Planning 1 - 8% - $151,087 $210,000 -29%
Dir WWWW Planning & Development 1 -- - - $187.636 - -
Dir ERP Systems 1 -- - - $156,790 - -
Dir IT Infrastructure & Compliance Assurance 1 - - - $159,036 = -
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Dir CRM Systems 1 - - - $155,063 - -
Dir Eng Systems & PMO 1 - - - $155,562 - -
Dir Air & Laboratory Permitting & Compliance 1 - 9% - $173,450 $120,000 -8%
Dir Response & Environmental Programs 1 - 7% - $152,106 $155,000 -2%
Dir Custorner & Community Engagement 1 - 9% - $133,449 $180,000 -26%
Dir Media Relations 1 - - - $121,318 - -
Dir Customer Experience Strategy & Support 1 - - - $155,538 - -
Dir Business Dvpt & Community Project Mgmt 1 -- - -- $148,024 -- -
Dir Customer Revenug 1 - 9% - $164,735 $205,000 -19%
Dir Custorner Field & Meter Services 1 - 7% - $138,337 $170,000 -18%
Dir Customer & Ulility Analylics 1 - 7% - $148,820 $155,000 -5%
Dir Customer Experience Centers 1 -- 9% -- $132,596 $160,000 -18%
Dir Customer Solutions & Market Development 1 - - - $151,066 $145,000 3%
Dir Government Affairs 2 - 7% - $164,162 $160,000 2%
Dir Risk Mgmt Services 1 - 9% - $149,756 $185,000 -18%
Controller 2 - 10% - $168,102 $175,000 -4%
Dir Financial Planning & Analysis 1 - - - $153,025 — -
Treasurer 1 - 10% - $183,497 $185,000 -2%
Dir Corporate Strategy 1 - 13% - $148.674 $215.000 -30% |

Managers'"!

Associate Mgr Electric Systems Construction & Maintenance 1 - -- - $86,818 $115,000 -23%
Associate Mgr, Electric Services & Dvpt Proj 1 - -- - $109,115 $115,000 -3%
Mgr Bulk Power Operations 3 - -- - $139,016 $150,000 -T%
Mgr Byproduct Services 1 - - - $100,581 - -
Mgr Combustion Turbines Ops & Maint 3 -- - - $111,404 $135,000 -18%
Mgr Distribution Projects 1 - - - $108,110 - -
Mgr Electric Contract Administration 1 - - -- $119,197 -- -
Mgr Electric Customer Service Response 1 - -- - $111,626 $135,000 -17%
Mar Electric Distribution Preventative Maintenance 1 - -- -- $124,834 - --
Mar Electric Distribution Service Operations 2 - - - $119,238 - -
Mar Electric Production Maintenance [ - -- - $108,540 $125,000 -15%
Mar Electric Services & Dvpt Proj 1 - -- - $117.658 $135,000 -13%
Mar Electric Systems Construction & Maintenance 2 - - - $127,257 - -
Mgr Electric Systems Construction & Maintenance Analytics 1 - - - $102,266 - -
Magr Electric T&D Standards 1 - -- - $123,482 $130,000 -4%
Mgr Electrical Group 1 - - - $108,402 $125,000 -13%
Mgr Fuels Mgmt Services 1 - 6% -- $141,228 $165,000 -16%
Mgr GIS Systems 2 - - - $99,048 - -
Mgr Maintenance Planning 1 - - - $130,075 $150,000 -12%
Mgr Material Handling E & | 1 -- -- - $103,618 - -
Magr NGS Material Handling Operations 3 -- 6% -- $103,618 $120,000 14%
Mgr NGS Operalions 1 -- - - $114,226 $140.000 -19%
Magr Northside Generating Station 1 - - - $117,970 $140,000 -17%
Magr Predictive Maintenance 1 - -- - $109,130 - -
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Mgr Process Chemistry 1 - - - $117,970 - -
Mar Process Controls 1 - - $118,219 - -
Mar Project Mgmt 1 - - - $129,763 $130,000 2%
Mar Substation Maintenance 1 - B% - $137,230 $150,000 -9%
Mar System Protection & Control Projects 1 - 8% - $138,042 $160,000 -13%
Mar System Protection & Controls 1 - - - $156,599 $130,000 19%
Mgr Construction 1 - - - $122,067 = &
Mgr WIWW Project Management 3 - - - $132,807 - -
Mgr Project Support & Controls 1 = - - $113,768 $125,000 -9%
Mgr W/WW Reuse Delivery & Coll Maint Planning & Eng 1 i & - $129,202 - -
Mgr Sewer Operation & Maintenance 1 - - $104,096 - -
Mgr Water & Reuse Operation & Maintenance 1 - - $106,218 -
Mgr WAWW System Operations & Customer Response 1 - - $99,000 - -
Mgr O&M Construction & Maintenance 1 — - $103,389 - =
Mgr Water & Sewer Preventative Maintenance 1 = = $110,488 - -
Mgr WAWW System Assets, Performance & Innovation 1 - - $124,189 -- -
Mgr Business Operations 1 -- - - $89,126 - -
Mgr Wastewater Treatment and Reuse - South Grid 1 - - - $126,019 = =
Mar Wastewater Treatment and Reuse - West Grid 1 - - $127.226 = =
Mgr W/WW Control Systems & Operations 1 - $111,355 - -
Mgr W/WW Treatment and Reuse - Nassau 1 = — $125,021 - -
Mar Wastewater Treatment and Reuse - Buckman 1 - - $114,018 - -
Mgr Wastewater Treatment and Reuse - St Johns 1 -- -- $114,725 -
Mgr Wastewater Treatment and Reuse - North Grid 1 - - - $114,018 -
Mgr Water Treatment 1 - - - $124,168 - -
Magr W/WW Reuse Treatment Maint Planning & Eng 1 -- - $139,997 - -
Mar District Energy Operations 1 - - $103,618 $135,000 -24%
Mar Wastewater Treatment and Reuse - East Grid 1 - - $127,912 - --
Mgr Payroll Services 1 - -~ - $97,800 $100,000 -4%
Manager Organizational Effectiveness 1 - 3% - $119,010 $125,000 -6%
Mgr Emerging Workforce Strategies 1 - 5% - $83,528 $92,000 -9%
Mgr Talent Acquisition Services 1 - -- - $95,304 $92,000 3%
Mgr Benefits Services 1 - 7% - $106,488 $130,000 -17%
Mar Technical Utility Training Services 1 - 5% -- $129,867 $130,000 1%
Mgr Learning & Development 1 ~ = - $137,070 - -
Mgr Organizational Development 1 -- $86,336 $90,000 -4%
Associate Mgr Safety & Health Services 1 o e 87,646 $92,000 -5%
Mgr Physical Security 1 - 6% - $94,826 $120,000 -21%
Mgr Identity & Access Management 1 - - - $108,006 - -
Mar Corporate Records Compliance 1 - -- - $85,629 $81,000 6%
Mgr Security Operations 1 - - - 594,009 - -
Mgr Enterprise Risk Mgmt 1 - 7% - $128,973 $135,000 -4%
Mgr Jax Small Emerging Business Programs 1 - - - $86,960 $85,000 2%
Procurement Category Manager 5 - 6% - $111,264 $135,000 -18%
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Appendix D
Appointed Population Market Data

Position Title

Number of
Incumbents

JEA Average Long
term Incentives %

Competitive Market Long-term
Incentives %

50th Percentile!"

Absolute Variance

JEA Average
Target TDC

DRAFT

Competitive Market Target TDC

50th Percentile™

VELEDT:

Mgr Procurement Contract Administration 1 - $106,268 $105,000 2%
Mgr Cenlral Distribution Warehouse 1 - - $89,310 $120,000 -25%
Mgr Utility Locate Services 2 - - $104,279 $105,000 0%
Mgr Investment Recovery Operations 1 4% - $91,162 $88,000 3%
Magr Facilities Operations 1 - 7% - $123,586 $115,000 10%
Mgr Procurement Inventory Control 1 - 4% - $104,290 $88,000 18%
Mar Fleet Services & Business Operations 1 - - $98,715 = ~
Mgr Electric T&D Planning 2 - - $137,282 -
Mgr Electric Generation Planning 1 - - - $135,182 -~
Mgr System Analysis 1 - - $130,408 - -
Mar W/WW System Planning 1 - $134,614 - -
Manager Development 1 - $118,053 - =
Mgr Technical Services 2 - $121,183 - -
Mar IT Compliance 1 - - $112,291 - e
Mgr Technology Project Mgmt 4 6% - $128,058 $140,000 -8%
Mgr CRM Systems 3 - - $116,541 - -
Mar ERP Systems 3 - - = $109,636 - -
Mar Sampling & Support Services 1 - - $107,243 $120,000 9%
Mar Quality Assurance & Environmental Compliance Systems 1 - $105,011 $115,000 -9%
Mgr Laboratory Section Analytical 1 - - $90,874 $100,000 -11%
Mar Fuels Laboratory 1 - - - $01 408 - -
Mgr Laboratory Section Biology 1 - - $86,818 - -
Mgr Environmental Incident Response 1 - $101,898 - -
Mgr Business Support Center 1 -- - $90,059 $86,000 4%
Mgr Community Involvement & Project Impact 1 8% - $111,168 $110,000 0%
Mar Business Client Relationships Key Accounts 1 7% - $110,398 $125,000 -13%
Magr Media Relations 1 7% - $86,818 $115,000 -24%
Mar Customer Contacts 8 - - $82,098 $83,000 -1%
Mgr Digital Communications 1 - 7% - $105,510 $125,000 -15%
Mgr Customer and Corporate Communications 1 - - $106,010 - -
Mgr Community Engagement 1 - 8% - $107,466 $110,000 -3%
Mar Internal Communications 1 - - - $91,162 $88,000 3%
Mgr Multimedia Production 1 5% == $90,874 $100,000 -9%
Mgr Product Marketing 1 % - $104,928 $120,000 -13%
Mgar Customer Experience Training & Quality Coaching 1 - $90,562 $88,000 3%
Mar Customer Experience Strategy Support & Implementation 1 - $124,210 - -
Mgr Customer Experience Policy & Accuracy 1 -- - $90,874 - —
Mgr Corporate Research 1 6% - $117,013 $145,000 -20%
Mgr Utility Analytics 1 11% - $127,850 $130,000 2%
Mar Customer Solutions 4 -- - $100,364 $100,000 -2%
Mar Strategic Customer Solutions 1 - - $110,045 - -
Mgr Customer Center & Revenue Assurance Operations 1 -- - - $95,006 -- -
Mgr Receivables & Collection Services 1 -- -- - $89,792 $89,000 1%
Mgr Billing Support Services 1 - -- -- $101,024 $94,000 7%
41



E EEEE R EEEEEEDEGEREESEAREDEE B EEEE

Appendix D DRAFT
Appointed Population Market Data

ber o A Average Long A Average

Mgr Customer Assistance Programs 1 - - - $83,819 $83,000 1%
Mar Electric Meter Services 1 - -- -- $122,712 $130,000 -7%
Mar Meter Data Collection & Analysis 1 - - - $120,923 — -
Mar Conservation & Efficiency Field Services 1 - -- - $103,618 $115,000 -9%
Mar Water Meter Services 1 - - -- $106,592 $140,000 -24%
Magr Field Services 1 - -- - $103.618 $130,000 -21%
Mar Ethics Investigations & Audit 1 - 5% = $118,677 $140,000 -15%
Mar Internal Audit 1 - 6% - $117,158 $130,000 -12%
Mgr Electric Production Reliability Engineering 1 - -- - $131,594 - --
Associate Manager Facilities Operalions 2 - - - $96,694 - -
Associate Mgr, Facilities Capital Projects 1 - -- - $111,486 $105,000 8%
Associate Manager Facilities Asset Support Services 1 -- -- - $79,805 == -
Associate Mgr, Utility Locate Services 2 - - - $7B,754 - -
Associate Mar, Warehouse Operalions 3 - - - $70,805 592,000 -23%
Mar Operations 8 Help Desk Support 1 -- 7% - $118,427 $125,000 -6%
Mgr Information Security 2 - - - $125,135 $125,000 0%
Mar IT Infrastructure & Collaboration Platforms 1 - - - $118,781 - -
Mar T&D Preventative Maintenance 1 - - $133,195 $150,000 -10%
Mgr Transmission & Substation Projects 1 - 8% - $132,804 $150,000 -12%
Mgr UG Network & Commercial Maintenance 1 - 8% - $124,189 $150,000 -17%
Sr Mar Electric Production Maintenance 1 - 8% - $140,750 $175,000 -20%
Sr Mar Electric Production Operations 1 - 6% - $141,353 $185,000 -23%
Sr Mgr Electric Systems Construction & Maintenance 1 -- 8% -- $136,090 $155,000 -12%
Sr Mgr NGS Bulk Material Handling 1 - 9% - $140,750 $170,000 -18%
Mgr Safety & Health Services 1 - - - $107.805 $110,000 -3%
Magr Real Estate Services 1 - 7% - $119,550 $130,000 -6%
Mar Enterprise Architecture 1 - - $143,121 - -
Mar Telecom Sales & Services 1 - - -- $95,262 - -
Mar Technology Innovation Initiatives 1 - - - $133,278 - -
Mgr Pollution Prevention Programs 1 -- - - $113,019 - -
Mgr Environmental Permitting & Compliance 1 - -- - $113,269 - -
Mgr Water Policy, Permitting & Compliance 1 - - - $134,651 - -
Mgr Financial Planning & Rates 1 - 6% - 112,811 $135,000 -17%
Mar Operating Budgets 1 -- 8% - $108,381 $130,000 -16%
Mar Capital Budget Planning 1 - 6% - $105,084 $140,000 -24%
Magr Cash & Investments 1 - 6% - $133,736 $135,000 -1%
Mgr Accounts Payable 1 - -- - $100,667 $88,000 14%
Mgr Performance Improvement 1 -- 6% -- £116,493 $120,000 -4%
Mgr Tax Administration 1 - 6% - $118,365 $145,000 -18%
Mgr Project Accounting 1 - 6% - $106,072 $125,000 -15%
Mgr Financial Accounting & Reporting 1 - 6% - $115,016 $140,000 -18%
Mgr Executive Administration 1 - - - $92.306 $81.000 14%
Individual Contributor™”
Appointed Process Assignment (NE) 3 - - - | $88,908 | - | -
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Consulting Engineer 4 = 7% - $126,981 $130.000 -3%
Electric Standards Specialist i - - - $104,970 $120,000 -12%
Electric System Operations Specialist i - - - $102.245 $140,000 -27%
Fuels Specialist 1 - -- - $103,618 $125,000 -19%
Generation 0&M Specialist 3 - = - $102,619 $130,000 -20%
Manager Natural Gas Commercial Services 1 - - - $103,389 - -
Capital Project Controls Specialist 1 - == - $100,462 - -
Maintenance Specialist 1 -- s = $82,426 - -
Financial Analyst W/WW Operations 1 - - $78,245 $65,000 20%
Contract Specialist 1 - 7% - $76,394 $94,000 -18%
Water Wastewater Reliability Specialist 1 - -- - $87,064 -- --
Water Sewer System Planning Specialist 2 - -- - $112,707 - -
WAWWW Program Manager 1 - - - $106,765 - -
Labor Relations Specialist 4 - == - 594,477 $92,000 3%
Compensation Specialist 1 - 4% - $84,381 $93,000 -9%
Learning & Development Technology Specialist 1 - -- - $84,006 $83,000 2%
Compliance Analyst Senior 2 - $04,087 $97,000 -3%
Compliance Specialist 1 - $112,520 $135,000 A7%
CIP Compliance Program Manager 1 -- - - $133,112 $135,000 -2%
Audit Services Analyst 1 - 5% - $92,368 $89.000 4%
Information Technology Auditor 1 - 4% - $85,670 $99,000 -14%
Emergency Planning & Business Continuity Coordinator 1 - - - $91,328 $96,000 -5%
Real Estate Coordinator 2 - - b $93,245 $87,000 8%
Integration Service Specialist 1 4% - $899,080 $99,000 1%
Appointed Process Assignment 1 - == - $108,200 - -
Financial Analysis Specialist - Customer Revenue 1 - 5% - $86,818 $115,000 -23%
Black Belt 2 - - - 594,898 $100,000 -5%
Performance Management Coordinator 1 - -- -- $74,813 - --
HRIS Analyst 1 -- 5% - $79,805 $95,000 -16%
Waorkforce Analyst 1 r 5% - $69,592 $77.000 -9%
Payroll Analyst 1 - -- - $67 866 $69.000 -2%
Payroll Specialist 1 = == - $83,715 $83.000 1%
Talent Acguisition Senior Specialist 1 - 5% - $79,077 $92,000 -14%
Talent Acquisition Specialist 2 - 9% - $67,699 $72,000 -T%
Compensation Analyst 1 - -- - §$71,027 $70,000 2%
Technical Development Spec 8 - - - $109,718 - -
Leadership Development Solutions Specialist 5 - 6% - $82,126 $86,000 -5%
Security & Investigative Support Specialist 1 - - i $68,302 - --
Public Records Compliance Specialist 1 -- - # $66,805 $71,000 -6%
Records Compliance Goordinator 1 - - - $65,765 $61,000 7%
Senior Auditor 4 - 5% . - $92,782 $85,000 10%
Senior Ethics Auditor 2 - 5% - $100,171 $95,000 5%
Procurement Vendor Specialist 1 - - - $69,405 $70,000 1%
Fleet Specialist 1 - - - $85,858 $80,000 7%
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Appendix D

Appointed Population Market Data

Paosition Title

Supply Chain Specialist

Number of
Incumbents

JEA Average Long
term Incentives %

Competitive Market Long-term

50th Percentile!”! |Absolute Variance

Incentives %

JEA Average
Target TDC

$87,626

Competitive Market Target TDC

50th Percentile®*!

DRAFT

Variance

1
Facilities and Space Planning Specialist 1 - 3% -- $78,349 $89,000
Electric T&D Analytics Specialist 1 s £ e $115,640 - -
Water Wastewater Specialist 1 -- -- - $87,002 = -
Account Executive Custorner Accounts 8 — - -- $86,232 $88,000 -2%
Community Involvement and Project Outreach Coordinator 2 - - - $68,781 - -
Community Engagement Coordinator 2 -- - - $83.434 $85,000 -2%
Communications Coordinator 1 - - - $79,118 $79,000 0%
Digital Communications Specialist 2 - 10% - $83,642 $94,000 11%
Digital Media Communicalions Associale 2 = 2 - $56,301 - -
Custorner Experience Accuracy & Internal Controls Analyst 1 4 - - 367,866 - -
Custorner Experience Quality Assurance Analyst 4 - - - $67,101 $56,000 20%
Customer Experience Training Specialist 4 - 7% - $79,207 $72,000 10%
Associate Program Manager 3 - - - $79,111 $68,000 15%
Financial Analysis Specialist 2 - 5% - $93,130 $115,000 -A7%
Financial Analyst Senior Financial Planning & Rates 2 == 4% - $83,122 $91,000 -8%
Financial Analyst Senior Operating Budget 2 - - - 581,261 $86,000 -6%
Financial Associate 2 = - - $55,302 - -
Financial Analyst Senior Capital Budget Planning 1 - - - $83,611 $86,000 -3%
Cash Management Analyst 2 - 4% == $93,006 $83,000 12%
Portfolio Specialist 1 - 4% - $118,302 $105,000 12%
Black Belt Candidate 2 5= - - $81,531 $80,000 1%
Master Black Bell 4 - - - $106,098 $125,000 -15%
Financial Reporting Analyst Sr 2 - 4% - $86,315 $85,000 2%
Financial Reporting Specialist 1 - 5% - $90,686 $115,000 -20%
Financial Analyst Senior Accounting 2 - 4% - $76,581 $85,000 -10%
Protection & Controls Specialist 1 - - - $122,546 - -
Human Resources Business Partner 3 e 5% - £113,234 $110,000 1%
Ethics Officer 1 < - -- $143,038 $120,000 20%
Special Project-EAM 2 = sz - $125,572 - -
Government Relations Specialist 2 - - - $112,641 £93,000 21%
Government Relations Coordinator 1 - - - $80,304 $75,000 7%
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Competitive Market Long:term Competitive Market Target TDC
Incentives %

Number of JEA Average Long

Incumbents term Incentives %

JEA Average

T rdel] 1
Target TDC 50th Percentile Variance

Position Title 50th Percentile!” |Absolute Variance

Risk Mgmt Specialist 1 - - - $78,536 $93,000 -16%
Bond Compliance Specialist 2 - 4% - $108,870 $110,000 -2%
Bond Administration Specialist 1 - 4% - $104,200 $110,000 -6%
Executive Assistant 4 -- 5% - $50,842 $67,000 11%

Notes

“--"=Data not available

(1) Competitive Market Long-term Incentives % reflect 1/2 for all reported market data to account for the fact that Energy Services Industry surveys are comprised of responses by Public Power Ulilities and
General Industry surveys are comprised of responses by not-for-profit organizations, which typically do not grant LTI.

(2) Competitive Market Target TDC values are calculated by building up from Competitive Market Base Salary, Competitive Market Target TCC, and Competitive Market Long-term Incentives % values,

(3) Market data between $50,000 and $100,000 rounded to the nearest $1,000 and greater than $100,000 rounded to the nearest $5,000.

(4) Although Competitive Market Long-term Incentives % data are available for some of the Managers and Individual Contributors, maximum eligibility percentages are approximately 30-40% and 20-30%
respectively (for the positions with data available).
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Introduction
Summary

* JEA engaged Willis Towers Watson ("“WTW”) to complete the following:

= Conduct an analysis of market competitive long-term incentive (“LTI") plan design practices in the
utility industry, covering both investor owned utilities and public power utilities, and

* Develop an LTI plan design that align with JEA's compensation philosophy and business strategy
" Pages 4 through 15 summarize competitive market practices for-

* Investor Owned Utility (IOUs) peer group (comparably sized to JEA)

* Public Power utilities (based on client work and anecdotal consulting experience)

= Broader Utility Industry practices from WTW's 2018 Long-Term Incentives Policies and Practices
Survey Report; Energy Services Industry data cut reflecting predominantly IOU peer practices

" Pages 16 through 23 present LTI plan design alternatives and a strawman design for
JEA's consideration

@ 2019 Willis Towers Walson. All rights reserved. Proprielary and Conlidential. For Willis Towers Watson and Witis Towers Walson client use anly. WiIIisTowers Watson |.|I'l|.| 2




Introduction
Methodology

= WTW completed a competitive market analysis of LT] plan designs with regards to the
following key design aspects:

= Prevalence
= Eligibility
= Target incentive opportunity
= Award frequency
= Award vehicles
= Performance metrics
= Performance metrics weights
= Performance range
= Payout range
= The following perspectives were reviewed during the analysis:
= 10U peer group practices
= Public power utilities’ practices
= Broader Utility Industry practices

® 2019 Willis Towers Watsaon. All rights reserved. Proprietary and Confidential. For Wills Towers Waltson and Willis Towers Waltson client use only WillisTowersWatson |.|i|l|.| 3



Long-Term Incentive P

lan Design Market Practices

Summary
Design Aspect Public Power Utilities Investor Owned Utility (I0U) Broader Utility Industry
Peer Group
All 13 10U peers have an LT| LTI Plans are very prevalent
Prevalence LTI plans are uncommon B ; with almost all IOUs using an
plan
LTI plan
For those Public Power
Eligibilit Utilities with an LT plan, Typically executives down to Typically executives down to
g y eligibility limited to select director level positions director level positions
executives
; Varies widely based on the Median for CEOs: 230% Median for CEOs: 240%
0
;Z';g:;zgp‘;”““'ty (Fe0f organization, but targets wil Median for NEOs*: 110% Median for NEOs* 75
i be lower than IOU levels Median for Directors: NA Median for Directors: 15-25%
B o
Annual awards with All 13 peers grant annual 98.1% of organizations grant
- . : annual awards and
Award Frequency overlapping cycles are most awards with overlapping :
overlapping cycles are the
common cycles
most common
‘NEOs” = Named Executive Officers, as disclosed in the IOU'’s proxy statement

WillisTowers Watson IE"B"0al 4




Long-Term Incentive Plan Design Market Practices
Summary (continued)

Design Aspect

- Public Power Utilities

Investor Owned Utility (I0U)

Peer Group

Broader Utility Industry

Award Vehicles

Performance Metrics

Performance Metrics
Weights

Performance Range

Payout Range

Cash-based performance
plans

Financial and operational

Operational metrics weighted
more heavily than financial
metrics

More conservative compared
to IOUs

Threshold: 50% of Target
Maximum: 150% of Target

100% of peers use
performance plans
69% use restricted stock
No peers use stock options

TSR (100%)
EPS (38%)
Operational (15%)

TSR and financial metrics
weighted more heavily than
operational metrics

Relative TSR: 28" %ile at
threshold, 50t %ile at target,
and 90" %ile at maximum

Threshold: 0-50% of Target
Maximum: 150-200% of
Target

93% of organizations use
performance plans
66% use restricted stock
16% use stock options

TSR (64%)
EPS (22%)
Other operational metrics are
also common

Not available

Relative TSR: 25t %ile at
threshold, 50" %ile at target,
and 90" %ile at maximum

Threshold: 50% of Target
Maximum: 200% of Target

© 2019 Willis Towers Walson. All rights reserved, Proprielary and Confidential. For Willis Towers Watsan and Willis Towers Watson client use only
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Long-Term Incentive Plan Design Market Practices
Design Considerations

At JEA's request, potential LTI plan designs for consideration are presented below
They are arranged from most conservative to least conservative

" Adescription of the plan designs and the advantages/disadvantages of each is presented later in this
report (see “LTI Plan Design Alternatives” section)

MostConservative | 3 3 3 P 3 Y |LeastConservative
Fo R (v
Option 1: Option 2: Option 3: Option 4: Option §: Option 6: Option 7:

Voluntary Voluntary Separate Profit-Sharing Long-term Long-term Long-Term

Deferred > Deferred Long-Term Plan 3 Performance )  Performance )  Performance
Compensation Compensation Retention Cash Plan Cash Plan and Retention

Program Program With Award Budget With Non- With Cash Plan
Without Company i v Overlapping Overlapping
Company Matching r

‘ Cycles Cycles S _ 3 wgedes
Matching EE o

=0, f.\n-'l
Y3 rahe- ' G], amh —_— Al ayand o av
. (o malthh J Iy Vel wn v y
# "l’&;g;*.wul.lal L SpplomTil [ada‘.‘ vt v L(j_p/
R 2 4?3' l
ok - SE..! 'T’ . . :
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Long-Term Incentive Plan Design Market Practices
Prevalence

LTI plans are not commonly found at Public Power Utilities, but are very common at
IOUs

In cases where a Public Power Utility does have a long-term incentive plan, it is usually only for

the CEO or a small group of select executives

All 13 IOU peers have a LTI plan, and mo
multiple LTI vehicles (typically 2 vehicles)

In the broader Utility Industry, almost all IOUs have a LTI plan

st IOUs utilize a portfolio approach, reflecting the use of

WillisTowers Watson §iI*I*[.l 7




—_— == em e

Long-Term Incentive Plan Design Market Practices
Eligibility

All 13 10U peers have a LT| plan, eligibility typically covers executives to director level
positions

In the broader Utility Industry, position o

organizations to determine eligibility for
70% of organizations use position or title to determine elj
restricted stock, and 71% for stock options (Director leve
Award eligibility is as follows:

r title is the most common criteria used by
LTI awards

gibility for performance plans, 67% for
| typically the lowest title)

Broader Utility Industry: LTI Award Eligibility
R o Median Lowest
LTI Vehicle Median % of Eligible

Median Midpoint of

Enipley o Midpoint Eligible 100% Participation
ind ($000s) ($000s)
Performance Plan $153.8 $175.7
Restricted Stock 5.0% $135.3 $157.0
Stock Options 1.8% $176.3 $192.9

WillisTowers Watson I:I*I*[.l 8



Long-Term Incentive Plan Design Market Practices
Target Incentive Opportunity

= Median target incentive opportunities are as follows:
= 10U peer group: for CEOs is approximately 230% and for NEOs is approximately 110%

= Broader Utility Industry*: for CEOs is approximately 240% and for NEOs is approximately 75%
- For Directors is approximately 15-25%

IOU Peer Group: LTI Target % for Broader Utility Industry: LTI Target %
CEOs and NEOs for CEOs and NEOs
300% o 400%
250% 230% 22°7% ’ 325%
200% 300% g
200% 3 A
0, —
150% 110% 150% 200%
100% 75% g o ., 110%
50% . 0% % a0% TM
OO/D = - ODA:I - \
CEOs NEOs NEOs
m25th %ile ~ 50th %ile = 75th %ile m25th %ile  50th %ile = 75th %ile

“Broader Utility Industry data reflects trend-line data from WTW's 2018 Energy Services Executive (Revenues from $18-$3B) and MMPS Compensation Surve Vs

© 2018 Willis Towers Watson. All rights reserved. Propnetary and Confidential. For Wills Towers Watson and Wilis Towers Watson chent use only WillisTowers Watson LI I'l:] g
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Long-Term Incentive Plan Design Market Practices
Award Frequency

= All 13 10U peers grant awards on an annual basis with an attached vesting schedule
= 98.1% of the broader Utility Industry also grant annual LTI awards
= [OU peers attach a 3 to 4 year vesting requirement on their LTI

= Athree-year cliff vesting schedule is the most common vesting requirement for performance plans
= Restricted stock vesting is mixed between 3-4 years and cliff and ratable

IOU Peer Group: Vesting Length IOU Peer Group: LTPP
Prevalence Performance Period vs. Vesting
100% .
>5 84
67%
(1] 0,
© 5 8"//5 Vesting Length
> 33% . I
g 4 8%
0% 0% 0% 0% l()% 0% 0%0%0% 0% 0% 0% > m Performance
o ... = - ——— = e L b b S e ]882}}: Period
<3 3 4 5 >5 . °

mTVRS = Stock Options mLTPP

© 2019 Willis Towers Watson_ All nghls reserved Proprietary and Confidential. For Willis Towers Walson and Wilks Towers Walson chent use only Wi“iSTOWEFSWGtSOfI l.l l|l|'| 10



Long-Term Incentive Plan Design Market Practices
Award Vehicles

* Performance plans are much more common than restricted stock as an award vehicle
for the IOU peer group, aligning with the broader Utility Industry
* 100% of the peers use performance plans and 69% use restricted stock

* On average, the CEO’s LTI mix is comprised of performance plans at a slightly higher % than
the other NEOs’ LTI mix among the IOU peer group

* Unlike 16% of the broader Utility Industry, none of the IOU peer group uses stock
options as an award vehicle

LTI Vehicle Preval
enie revaience IOU Peer Group: CEO IOU Peer Group: Other

120% 100% Targeted LTI Mix NEOs Targeted LTI Mix
100% 93% (Average) (Average)

80% 69% g6%

60% = TVRS s TVRS

0 RS
o & 16% Stock 0% Stock
20% e 3 - Options Options
0% uLTPP aLTPP

TVRS Stock Options LTPP
m |OU Peers Broader Utility Industry

© 2018 Willis Towers Watson Al rights reserved. Propnietary and Confidential. For Wilks Towers Watson and Wilks Towers Watson chent use only. WillisTowers Watson 1:1%1'I:] 11



Long-Term Incentive Plan Design Market Practices
Performance Metrics

= LTI performance plans commonly consist of a mix of financial and operational metrics
= 9ofthe 13 10U peers utilize financial metrics while only 2 of the 13 peers utilize
operational metrics
= EPS is the most common financial metric for IOU peers and the broader Utility Industry
= Operational metrics include health and safety, customer service, strategic measures, etc.

= Al 13 10U peers utilize relative TSR as a performance plan metric, much more
prevalent than the broader Utility Industry

Financial and TSR Performance Broader Utility Industry: # of
Metrics (% of Organizations) Metrics

120% 100% 6%
100%

80% 64% 35%

so:/u S50

e . £ 15% 11%

20%

0% e -
EPS Other Financial TSR 39%

m I0U Peers Broader Utility Industry =1 Measure 2 Measures = 3 Measures = 3+ Measures

© 2019 Willis Towers Watsan, All rights reserved. Proprietary and Confidential, For Willis Towers Watson and Willis Towers Watson clienl use only. WillisTowers Watson [«1°1*1: 12



Long-Term Incentive Plan Design Market Practices
Performance Metrics Weights

* LTI performance metrics have specific weightings based on the organization’s long-term
strategies and goals

= Forthe 2 I0U peers that utilize operational metrics, the weightings are 50% for one peer
and not disclosed for the other peer

= For the IOU peers that utilize relative TSR and EPS metrics, the approximate median
weightings are as follows:

Performance Measure Weight (%)

® 2019 Willis Towers Watson. All nghts reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wil"STOWQFS Watson Lad®1%Ead 13



Long-Term Incentive Plan Design Market Practices
Performance Range

= The width of performance ranges (e.g. the difference between threshold/maximum
performance goals and target) vary by performance metric

All 13 of the IOU peers have a relative TSR component in their LTI performance plan

= Relative TSR and EPS have the followi_ng median performance ranges:

IOU Peer Group Broader Utility Industry

Threshold Maximum Threshold Maximum
Performance Measure (% of Target) (% of Target) (% of Target) (% of Target)

28t %ile 50t %ile 90" %ile 25! %ile 50t %ile 90" %ile
98% 100% 102% NA

© 2019 Willis Towers Watson, All rights reserved. Propnetary and Confidential. For Willis Towers Watson and Willis Towers Walson client use only.
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Long-Term Incentive Plan Design Market Practices
Payout Range

= Payout ranges are often provided as a percentage of the target incentive opportunity
(target is equal to 100% payout)

= The IOU peer groups’ threshold and maximum payouts as a % of target align with what
is most common in the broader Utility Industry

IOU Peer Group

| Range of 0%-50% :
Median: 50% 50%
100% 100%

Range of 150%-200% o
Median: 200% 200%

© 2019 Wilis Towers Watson. All rights reserved. Proprietary and Confidential. Far Wilis Towers Watson and Willis Towers Watson clienl use only. WillisTowers Watson [el®i*I:l 15



Long-Term Incentive Plan Design Alternatives
Option 1: Voluntary Deferred Compensation Program Without Company Match

Description of Plan

= Employee can voluntarily defer all or a portion of pay (typically defined as some portion
of base salary and all of bonus) into a non-qualified deferred compensation account
= No cost would be incurred by the company
= Employees can delay taxation until a later date (e.g. retirement)

To JEA To Employee

Advantages * No cost to company . Ta?cation is delayed (probably until
* Easy to administer retirement)
* Limited retention value given relatively * Risk of loss if company goes bankrupt
small gain compared to IOU LTI (non-qualified plan means no protection
Disadvantages programs from creditors)
* Does not align with public power utility * Deferred compensation is not liquid
market practice given IRC 409(A) restrictions

© 2019 Willis Towers Watson. All righls reserved. Proprietary and Confidential. For Willis Tawers Watson and Willis Towers Watson client use only. Wi“iSTOWEFSWﬂtSOI"I Tel®0%Ral 16



Long-Term Incentive Plan Design Alternatives
Option 2: Voluntary Deferred Compensation Program With Company Match

Description of Plan

= Employee can voluntarily defer all or a portion of pay (typically defined as some portion
of base salary and all of bonus) into a non-qualified deferred compensation account and
receive a matching contribution from the company; company match dependent on
achieving defined financial performance

To JEA To Employee

* Limited cost to company

Advantages - Easyto adminis’ger _ : . Ta?(ation is delayed (typically until
* Creates a retention incentive for employee to retirement)
stay (to receive full company match)
+ Company match not guaranteed
* Limited retention value given relatively small given performance requirement
gain compared to IOQU LTI programs * Risk of loss if company goes
Disadvantages * Does not align with public power utility bankrupt (non-qualified plan means
market practice no protection from creditors)

* Deferred compensation is not liquid
given IRC 409(A) restrictions

© 2019 Willis Towers Walson, All rights reserved. Proprietary and Confidential. Eor Willis Towers Watson and Willis Towers Watson client use only Wi”iSTOWErS Watson IME A 17



Long-Term Incentive Plan Design Alternatives
Option 3: Separate Long-Term Retention Award Budget

Description of Plan

= Organization has a separate budget (similar to merit budget) that focuses entirely on
long-term retention awards for high performers and key roles

To JEA ' To Employee

* Employee can receive annual value
attached to retention award with
ratable vesting

+ Creates a retention incentive for high

Advantages performers or key employees to stay

* Limited retention value given relatively
small gain compared to IOU LTI programs
* Does not align with public power utility
Disadvantages market practice
+ Potentially subject to criticism/scrutiny from
outside observers given not common
among public power utilities

* May not receive an award depending
on individual performance and size of
the allocated retention budget for that
year

« Some key roles will receive higher
awards despite performance levels

© 2019 Willis Towers Watson. All rights reserved. Proprielary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only Wi"iSTOWEl’SW&tSUI‘I l|| III III 18



Long-Term Incentive Plan Design Alternatives

Option 4: Profit-Sharing Plan

Description of Plan

= An employer shares a percentage of earnin
established multi-year financial goal(s)
cycle and in cash, assuming requisite

To JEA To Employee

» Employee can receive annual

Advantages .

Disadvantages

Promotes pay-for-performance philosophy
Flexibility to decide how much profit (if any)
to share with employees

Limited retention value given relatively small
gain compared to IOU LTI programs

Does not align with public power utility
market practice

Subject to criticism/scrutiny from outside
observers given not common among public
power utilities

Could receive additional negative criticism
given the potential for payouts during periods
of poor company performance

Limited retention value as no post
performance cycle vesting required

gs or profit with employees based on pre-
, payouts would be at the end of the performance
performance goals achieved

value attached to profit-sharing
plan

Plan creates a sense of ownership
in the company

May not receive an award
depending on company’s decision
to share profits or if company
performance is poor

Payouts typically not differentiated
based on individual employee
performance

© 2019 Willis Towers Walson. Al nghts reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Walson client use only.
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Long-Term Incentive Plan Design Alternatives
Option 5: Long-Term Performance Cash Plan With Non-Overlapping Cycles

Description of Plan

= Employee receives a triennial, non-overlapping grant of performance cash based on
predetermined financial, operational, and/or strategic objectives

Target Established [, ~/2rd Payout

Target Estabiished | /2rd Payout

To JEA To Employee

* Promotes pay-for-performance philosophy
+ Use of performance plan aligns with |OUs + Opportunity to receive significant award after conclusion of
+ Creates incentive for employee to deliver sustained three-year period

(multi-year) financial and operational results

Advantages

* Non-overlapping cycle increases the risk of forfeiture due to
leaving the company

» Does not align with public power utility market practice * Non-overlapping cycle prevents the employee from receiving
* Subject to criticism/scrutiny from outside observers an annual value from the performance cash
Disadvantages give_‘n not_commc_m among p_ublic power utilities_ * Non-overlapping cycle increases the chances that "qnt_e bad
Limited “line of sight” or ability of employees to impact year" could make achievement of three-year goals difficult to
defined performance measure outcomes; typical line of achieve
sight limited to select group of senior employees * All performance-based, no consideration for sustained service

+ Plans/measures can be complex to understand and
communicate

© 2019 Willis Towers Waltson, Al rights reserved. Praprietary and Confidential. For Willis Towers Walson and Willis Towers Waltson client use only WillisTowers Watson 1:1%1® Bl 20



Long-Term Incentive Plan Design Alternatives
Option 6: Long-Term Performance Cash Plan With Overlapping Cycles

Description of Plan

= Employee receives an annual, overlapping grant of performance cash based on
predetermined financial, operational, and strategic objectives

Target Established |, /rd Payout

TargetEstapished N 121 P00
TargetEstabished N - P00

To Employee

* Promotes pay-for-performance philossr.)p'hyr * Employee can receive annual value attached to long-
* Greater alignment with IOU peers (more than non- term incentive plan

Advantaces overlapping plans) * Rolling three-year performance periods means that “one

9 * Creates incentive for employee to deliver sustained (multi- bad year” can't make goals unachievable
year) financial and operational results * Opportunity to receive significant award after conclusion
* Most common design used by public power utilities with LTI of three-year period
* Does not align with public power utility market practice
* Subject to criticism/scrutiny from outside observers given * All performance-based, no consideration for sustained
i not common among public power utilities service
Disadvantages Limited “line of sight” or ability of employees to impact + Plans/measures can be complex to understand and

defined performance measure outcomes: typical line of sight communicate
limited to select group of senior employees

© 2019 Willis Towers Watson, Al rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use anly WillisTowers Watson 1:1°1"1:l 21



Long-Term Incentive Plan Design Alternatives
Option 7: Long-Term Performance Cash and Retention Cash Plan

Description of Plan

= A mix of long-term cash linked to both company performance and continued
employment

= The mix would be weighed more heavily towards the performance-based component (e.g.,
75%125% performance-based to service/time-based)

Advantages

Disadvantages

To JEA

Promotes pay-for-performance philosophy

Creates incentive for employee to deliver sustained (multi-year)
financial and operational results

Time-based portion creates strong retention incentive to employee
(even during periods when company performance is poor)

Design that most closely aligns with IQU LTI designs

Does not align with public power utility market practice
Subject to criticism/scrutiny from outside observers given not
common among public power utilities

Limited “line of sight” or ability of employees to impact defined
performance measure outcomes; typical line of sight limited to
select group of senior employees

To Employee

Time-based portion provides opportunity for payout
even if company performance is poor

Employee can receive annual value attached to long-
term incentive plan

Opportunity to receive significant award after
conclusion of three-year period

No upside potential (e.g. -maximum opportunity)
would be attached to the time-based portion of the
LTI

Plans/measures can be complex to understand and
communicate

© 2019 Willis Towers Watson. All rights reserved Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Appendix

Utility Peer Group

IOUs (13 Companies) Public Power Utilities

* ALLETE = Six public power utility clients

= Alliant Energy = Anecdotal consulting experience
=  Auvista

= Black Hills

= El Paso Electric

= Hawaiian Electric Industries
=  NorthWestern Energy

=  OGE Energy

= Otter Tail

= Pinnacle West Capital

=  PNM Resources

= Portland General Electric

= \ectren
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Appendix

Utility Peer Group

I0Us (13 Companies) Public Power Utilities

= ALLETE = Six public power utility clients

= Alliant Energy = Anecdotal consulting experience
= Avista

= Black Hills

= El Paso Electric

= Hawaiian Electric Industries
= NorthWestern Energy

= OGE Energy

= Otter Tall

= Pinnacle West Capital

=  PNM Resources

= Portland General Electric

= Vectren
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Annual Incentive Plan Review

This document summarizes Willis Towers Watson's review of JEA's annual incentive plan (Pay for Performance Program). Our review covers key
plan design features: eligibility, target award opportunities, payout ranges, bonus pool funding, performance measures and performance range.

At JEA's request, we have provided a high-level review of the 2019 proposed short-term incentive plan, providing commentary on key design
aspects based on our understanding of utility industry, as well as general industry, short-term incentive plan design practices. To conduct this
review we have researched results from Willis Towers Watson's Global Executive Incentive Design Survey, Willis Towers Watson's Middle
Management and Professional Survey (both utility and general industry) as well as our consulting experience.

Eligibility

Eligibility is typically quite broad for both the utility as well as general industry practices. More than 60% of organizations extend incentive plan
eligibility to individuals at lower exempt levels and in non-exempt roles (with prevalence actually higher for utilities than general industry). In our
experience, however, it is uncommon to include bargaining unit employees in an incentive plan.

Although they may be eligible, employees in these types of roles (lower exempt levels and non-exempt roles) may not have an expressed target
bonus opportunity, but rather, be part of a broad-based “sharing program” based on organizational performance. In some cases, overall funding
and allocation to participants in these roles may be done on a discretionary basis.

JEA's intent to include all employees in the short-term incentive plan is aligned with current market practices, with the exception of the bargaining
unit, which is typically not included in an incentive plan.

The chart on the following page summarizes market practices for short-term incentive pian eligibitity.

WillisTowersWatson Li®1'l.l Willis Towers Watson Confidential



Incentive Plan Eligibility—By Job Level

Utility Industry General Industry
edan | Wasimum | Winimum | edan | Wsimur

M5 Senior Group Manager NA NA NA 46% 96% 100%
M4 Group Manager 50% 98% 100% 33% 88% 100%
M3 Senior Manager 54% 96% 100% 14% 84% 100%
M2  Manager 60% 95% 100% 15%  80% 100%
M1 Supervisor 50% 93% 100% 0% 64% 100%
P6 Renowned Expert NA NA NA 40% 66% 100%
P5 Master 63% 95% 100% 21% 76% 100%
P4 Specialist 58% 92% 100% 31% 76% 100%
P3 Career 49% 93% 100% 8% 65% 100%
P2 Intermediate 31% 87% 100% 10% 58% 94%
P1 Entry 40% 85% 100% 7% 52% 96%
U4 Lead/Advanced 38% 76% 100% 7% 41% 80%
u3 Senior 59% 85% 100% 8% 44% 100%
u2 Intermediate 40% 78% 100% 0% 37% 79%
u1 Entry 46% 75% 94% 5% 26% 92%

Source: Willis Towers Watson 2018 General Industry and Energy Services MMPS Compensation Survey Reports - U.S.

Target Incentive Award Opportunities

Our understanding is that JEA's target opportunities range from 3.5% for bargaining unit employees, up to 35% for the senior leadership team
(excluding the Chief positions which are covered in a separate report from Willis Towers Watson).
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The table below summarizes JEA target incentive opportunities by role/career level, based on how JEA roles are matched to survey data (i.e., JEA
pay grades have been aligned with their survey matches). JEA targets are then compared to market target opportunities for both utilities and
general industry.

Target STl Opportunities

Utilities

Role/Career Level General Industry

Non-exempt 3.5-9% 5% 3-5%
Entry-Mid Level Professionals 7-9% 7-10% 5-8%
Senior Level Professionals 9-11% 13-20% 11-18%
Supervisors 9-11% 10% 9%
Managers 11-15% 15% 13%
Senior Directors 15-18% 25% 24%

Payout Ranges

Payout ranges typically are 50% of target (at threshold performance
that public power utilities have a maximum payout of 150%
see in the market (even for public power), with a higher threshold and lower maximum payout. While it is impo

) and 200% of target (for maximum performance), although our experience is
) is narrower than what we typically
rtant to look at the payout range in

of target. JEA's current payout range (75% to 125%

concert with the performance range (the range of performance over which incentives are earned), the current JEA payout range may not create
sufficient motivation to maximize performance (either because the threshold award is too high to achieve and/or because there is no additional
leverage to encourage greater levels of performance).

WillisTowers Watson 0:0°1"1.l Willis Towers Watson Confidential



Bonus Pool Funding

There are two primary approaches to determine bonus pool funding: sum-of-targets and financial results-based formula. The sum-of-targets
approach identifies specific target opportunities for each participant (typically by role or grade), and the sum of these targets determine the bonus
“pool” which would be generated at target performance. In this approach, organizations often accrue for bonus payouts based on how well
performance is tracking against performance expectations, with actual funding moving up or down based on actual performance.

For the financial results-based formula approach to bonus pool funding, an organization determines a bonus pool typically using a financially-
driven formula (e.g., bonus pool equals 10% of profits above a specified threshold). Allocation of the bonus pool may be on a pro-rata basis, or
may vary based on individual or team performance.

A sum-of-targets approach is the more common approach both in general and utility industries. However, for broad-based plans that are separate
from executive plans, prevalence increases a bit for financial results-based formulas. JEA appears to have a sum-of-targets approach to bonus
pool funding.

There are other design elements that can impact bonus pool funding. A circuit breaker requires defined performance along one measure (typically
financial measure) before any incentive award is determined (i.e., if the circuit breaker funding is not achieved, there is no bonus payout,
regardless of performance in any other performance measure). Circuit breakers are common in the utitity industry, with approximately 60%
reporting their usage. In our experience, circuit breakers are particularly important if there is not an overall financial funding requirement. it
appears that JEA has a circuit breaker in the recommended 2019 plan. We view this as a best practice to ensure financial funding to support
incentive award payouts.

Another design element is the use of a modifier to adjust initial bonus funding either up or down. For this feature, the bonus funding is typically
determined based on financial performance, but then may be adjusted by operational or customer performance measures.

Performance Measures

Performance measures send an important message about what the organization must achieve, and how individual employees can influence that
achievement. While some organizations may have only a single financial funding measure, best practice is to identify a portfolio of performance
measures to ensure appropriate balance across financial, operational and customer service performance. However, relatively few measures (e.g.,
3-5) helps to ensure appropriate focus, and avoids diluting the award across too many measures with relatively little impact on the award. In
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6

addition to focusing on 3-5 performance measures, each performance measure should be weighted at least 10%. JEA has a portfolio of
performance measures including financial and environmental values, customer value and community value.

While financial performance metrics will vary by industry and life cycle, our experience is that most organizations include at least one profit or
income measure, with profit/operating income most common for both utilities and general industry.

For non-financial performance measures, environmental heaith and safety, as well as operating/strategic measures are most common in utility
organizations.

Individual performance measures are common in both general industry and utilities industry. These may be tied to the annual performance
Mmanagement process, or may be specific MBOs that create line-of-sight to broader corporate measures. Alternatively, organizations may
qualitatively consider individual performance through modifying the corporate payout. Increasingly, organizations question the return on the time
required to develop and measure individual, rigorous goals; but they realize that line-of-sight goals are more motivating.

Performance Range

Performance ranges reflect the minimum acceptable performance as a percentage of target performance, and the maximum performance
recognized, also as a percentage of target performance. Performance ranges can differ based on the performance measures used. Narrower
performance ranges are generally used for measures where results are not expected to vary significantly from target (e.g., revenues). Wider
ranges are more prevalent for measures where performance can fluctuate significantly from year to Year (e.g., profitability). For utilities, the
performance range for profitability is for minimum performance to be set at 90% of target and maximum performance to be set at 115% of target.

WillisTowersWatson L:1°1°L.! Willis Towers Watson Confidential



Meets

STI . Meets - Total

Group # Employees | Current Payout | Current Payout - TOTAL Proposed Payout Proposal Payout - TOTAL STI $10,494,588
Non-Appointed 1574 $1,200 $1,888,800 $2,500 $3,935,000 LTI $5,463,327
Appt-PGE 11 $4,800 $52,800 $4,800 $52,800 Total Budget $15,957,915
Appt-PGF 32 $4,800 $153,600 $4,800 $153,600
Appt-PG G 71 $4,800 $340,800 $7,000 $497,000
Appt-PGH 70 $6,800 $476,000 $10,000 $700,000
Appt - PG | 151 $8,000 $1,208,000 $12,000 $1,812,000
Appt- PG 42 $11,020 $462,840 $20,000 $840,000
Appt- PG K 21 $13,020 $273,420 $28,000 $588,000
SLT 9 10% $205,780 35% $765,819
CFO 1 10% $35,000 50% $191,395
Coo 1 10% $40,000 65% $265,530
CEO 1 10% $33,000 100% $693,443

TOTAL $5,170,040 $10,494,588

Exceeds (Exceeds Corporate/Meets Performance)
STI

Group # Employees | Current Payout | Current Payout- TOTAL Proposed Payout Proposal Payout - TOTAL Exceeds - Total
Non-Appointed 1574 $2,000 $3,148,000 $3,125 $4,918,750 STI $13,150,049
Appt-PGE 11 $6,400 $70,400 $6,000 $66,000 LTI $5,463,327
Appt-PGF 32 $6,400 $204,800 $6,000 $192,000 Total Budget $18,613,376
Appt-PG G 71 $6,400 $454,400 $8,750 $621,250
Appt - PG H 70 $9,040 $632,800 $12,500 $875,000
Appt-PG | 151 $10,740 $1,621,740 $15,000 $2,265,000
Appt-PG)J 42 $14,690 $616,980 $25,000 $1,050,000
Appt - PG K 21 $17,340 $364,140 $35,000 $735,000
SLT 9 12% $246,935 45% $984,624
CFO 1 12% $42,000 65% $248,814
€00 1 12% $48,000 80% $326,807
CEO 1 12% $39,600 125% $866,804

TOTAL $7,489,795 $13,150,049 EXHIBIT

PENGAD 800-631-8989
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Total Market 50th base salary  Average % Pool Size
DirectorJ 42 $131,292 20 $1,102,852
Director K 21 $147,877 22 $683,190
SLT 9 $243,117 50 $1,094,027
CFO 1 $382,791 80 $306,233
((a]s] i $408,508 150 $612,763
CEO 1 $693,443 240 $1,664,264
Total $5,463,327
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March 8, 2019

Ms. Angie Hiers

Chief Human Resources Officer
JEA

21 West Church Street
Jacksonville, FL 32202

SUBJECT: AMENDMENT TO PROPOSAL FOR INCENTIVE PLAN REVIEW AND DESIGN

Dear Angie:

We appreciate the opportunity to support JEA (“JEA™) with a review of the short-term incentive plan
design, competitive market review of long-term incentive design practices and development of a
strawman long-term incentive plan design. This statement of work is an amendment to the original
agreement between JEA and Willis Towers Watson executed January 31, 2019. This amendment
addresses out of scope services requested by JEA in support of the incentive plan review project and the
associated fees.

Reqguested Out of Scope Services

» Project status calls
- Check in calls (2) with the JEA HR & Compensation team and the Willis Towers Watson project
team to provide project updates, address questions and clarify market data provided
- Estimated additional fees $4,000

« Participation / attendance in additional meetings with Management and/or the Compensation

Committee

- Original scope of work included one conference call and one in person meeting with the
Compensation Committee with participation from one senior consultant

- To date, three in person meetings scheduled - March 19 meeting with CEQO, April 16 Compensation
Committee meeting and May 21 Compensation Committee meeting — requesting participation of
two senior consultants (Andrea Deeb and David Wathen)

- Estimated additional fees $9,000

= Additional time required to review and validate JEA market data

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

- Estimated additional fees: $6,000
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March 8, 2018

FEES AND EXPENSES

Willis Towers Watson's consulting fees are based on the services and assumptions described above.
The additional fees to cover the out of scope services on this project are estimated to be $19,000,
inclusive of Willis Towers Watson's 7% technology and administrative fee. To the extent that out-of-
pocket expenses are incurred (e.g., travel and ledging), they will be billed to JEA in addition to consulting
fees as detailed in the Terms and Conditions of Engagement.

TERMS AND CONDITIONS OF ENGAGEMENT

The out of scope services described in this amended scope of work and any other services that Willis
Towers Watson provides to JEA are subject to the Terms and Conditions of Engagement signed on May
5, 2011.

IN CLOSING

if this amendment addressing the out of scope services is acceptable to you, please sign and return to us,
retaining a copy for your records. If you have any questions now or during the course of our engagement,
please contact me at 678-684-0751.

Thank you,

Kt toter

David J. Wathen
Utility Industry Compensation Practice Leader

cc. Patricia Mallis, JEA
Andrea Deeb, Willis Towers Watson

AGREED AND ACCEPTED BY: WILLIS TOWERS WATSON US LLC

Signature: /wa &]W

Printed Name: David J. Wathen
Title: Senior Director
Date: , March 8, 2019

AGREED AND ACCEPTED BY: JEA

Signature: \\?\

Printed Name: Teparitw A Eevonie
Tite: o VP [2tirD
Date: ﬂ,/ /5// [ a

Proprietary and Confidental



5 Concourse Parkway
Atanta, GA 20328

WillisTowers Watson Lil"i"l:l I ——

April 22, 2019

Ms. Patricia Mallis

Director, Employee Services
JEA

21 West Church Street
Jacksonville, FL 32202

SUBJECT: AMENDMENT TO PROPOSAL FOR INCENTIVE PLAN REVIEW AND DESIGN
Dear Pat:

We appreciate the opportunity to support JEA (*JEA”) with a review of the short-term incentive plan
design, competitive market review of long-term incentive design practices and development of a
strawman long-term incentive plan design. This statement of work is an amendment to the original
agreement between JEA and Willis Towers Watson executed January 31, 2019. This amendment
addresses out of scope services requested by JEA in support of the incentive plan review project and the
associated fees.

Requested Out of Scope Services

Below is a list of out of scope requests received from the JEA team that we have addressed or are
currently addressing:

e LTI (performance unit) valuation review and call

» Non-qualified deferred compensation plan research (sample document, plan administration vendors,
funding approaches)

« Research and summarize the evolution of compensation plans at JEA

« Presentation material updates/additional check in calls (e.g., re-running variance analyses with pay
grade midpoints).

e Gap analysis for the entire JEA employee population

= Cost modeling of the proposed STI/LTI plans

e Modernizing total rewards practices

We estimate the additional fees for these out of scope requests associated with the incentive plan review
and design project to be $25,000-$30,000.

Likewise, we summarize below the expected future out of scope work requests and associated fees:

« Committee meeting materials updates based on CEO and CFO feedback
« Committee meeting materials updates based Committee feedback

We estimate the additional fees for these future out of scope requests associated with the incentive plan
review and design project to be $5,000-$10,000.
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April 22,2019

FEES AND EXPENSES

Willis Towers Watson's consulting fees are based on the services and assumptions described above.

The additional fees to cover the out of scope services on this project are estimated to be $30,000 to
$40,000, inclusive of Willis Towers Watson's 7% technology and administrative fee. To the extent that
out-of-pocket expenses are incurred (e.g., travel and lodging), they will be billed to JEA in addition to
consulting fees as detailed in the Terms and Conditions of Engagement.

TERMS AND CONDITIONS OF ENGAGEMENT

The out of scope services described in this amended scope of work and any other services that Willis
Towers Watson provides to JEA are subject to the Terms and Conditions of Engagement signed on May
5, 2011.

IN CLOSING

if this amendment addressing the out of scope services is acceptable to you, please sign and return to us,
retaining a copy for your records. If you have any questions now or during the course of our engagement,
please contact me at 678-684-0751.

Thank you,

e detter

David J. Wathen
Utility Industry Compensation Practice Leader

cc: Andrea Deeb, Willis Towers Watson

AGREED AND ACCEPTED By: WiLLIS TOWERS WATSON US LLC

Signature: /me Z(]W

Printed Name: David J. Wathen

Title: Managing Director

Date: April 22, 2019

AGREED AND ACCEPTED BY: JEA KQ/
Signature: 3/

Printed Name: Je sk A. hﬂéu
Title: T VP  cHA |

Date: ;/Q/ z"/ﬁ
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From: illis, Patrici - Dir r, Empl rvi

To: Kendrick, Jonathan A. (Jon) - Interim VP & HR Officer
Subject: FW: Updated Committee Meeting Materials
Date: Monday, April 29, 2019 12:29:19 PM
Attachments: A Com mmi Draft 4.22.19 v2.ppt
Comp Committee 1.15.19 Presentation - Total Market Compensation Strategy.pdf
Importance: High
Jon,

Back in January, Angie directed me to have Willis Towers Watson conduct a Compensation Study of:
CEQ Compensation; Total Compensation for all employees with a focus on base salary, total cash and
total compensation. Additionally they were asked to provide guidance on the design of LTI plans and
to make recommendation on the cost and the structure. | can fill you in on the history of work dating
back to September 2018 and why we chose WTW.

To date, Aaron does not have a contract. He is seeking to implement / add an LTI plan to our
compensation package. Because LTl is rarely found in the government sector, Angie and | sought a

3 party counsel on this, WTW. Typically, Angie would have worked directly with the
Compensation Committee Chair and led them through the study for the CEC Compensation and the
resultant contract. In the past, WTW has been present at the Committee Meeting and led the
discussion with the Committee and had meetings with the Chair prior to the actual meeting. The
CEO was not typically in the discussions with the Chair. Last Comp Committee, Aaron indicated that
we were going to do this study(see attached ) ad that he would not finalize his compensation until
the study was complete for the whole company.

Aaron (and Ryan W) received the attached last week. Angie and | reviewed this with WTW prior and
made modifications/edits — so the next step would be for Aaron and WTW to have a call to discuss
and make the final changes. Compensation Committee is scheduled for May 28 at 1:00.

| do not get the impression that he is happy with the product. Let’s plan to talk about this so | can
give you the history and put our heads together to make sure Aaron gets the product he is seeking.

Pat

From: Maillis, Patricia L. - Director, Employee Services

Sent: Monday, April 29, 2019 11:22 AM

To: Taylor, Brandi N. - Executive Assistant <taylbn@jea.com>
Subject: FW: Updated Committee Meeting Materials

From: Maillis, Patricia L. - Director, Employee Services

Sent: Thursday, April 25, 2019 10:24 AM

To: Zahn, Aaron F. - Managing Director/CEO <zahnaf@jea.com>
Subject: RE: Updated Committee Meeting Materials

JEA0629



Here is the PPT version as well.

From: Maillis, Patricia L. - Director, Employee Services

Sent: Thursday, April 25, 2019 8:51 AM

To: Zahn, Aaron F. - Managing Director/CEQ <zahnaf@jea.com>
Subject: RE: Updated Committee Meeting Materials

Hi Aaron,

Heard you are traveling. Do you want me to convert the Adobe doc to a PowerPoint? I've also left a
physical copy in your office.

Pat

From: Zahn, Aaron F. - Managing Director/CEQ <zahnaf@jea.com>
Sent: Wednesday, April 24, 2019 6:25 PM

To: Maillis, Patricia L. - Director, Employee Services <mailpl@iea.com>
Cc: Wannemacher, Ryan F. - Chief Financial Officer <wannrf@jea.com>; Strackbine, Scott I. -
Compensation Specialist <strasi@jea.com>; Dykes, Melissa H. - President/COO <dvkemh®@iea.com

Subject: Re: Updated Committee Meeting Materials

Can you please get me the ppt? Thanks.

Aaron F. Zahn
JEA
Managing Director & Chief Executive Officer

Email: zahnaf@jea.com
Phone: (312) 286-1040

On Apr 24, 2019, at 8:33 AM, Maillis, Patricia L. - Director, Employee Services <mailpl@iea.com
wrote:

Aaron and Ryan,

Attached is the draft Comp Committee presentation regarding the compensation study
and recommendations from Willis Towers Watson. Once you have had an opportunity
to review, we can schedule a brief conference call with WTW should there be any
modifications needed and discuss Committee prep.

Pat

From: Wathen, David (Atlanta) <david.wathen @willistowerswatson.com>
Sent: Monday, April 22, 2019 4:58 PM

JEA0630



To: Hiers, Angelia R. - VP & Chief Human Resources Officer <hierar@jea.com>; Maillis,
Patricia L. - Director, Employee Services <mailpl@jea.com>; Strackbine, Scott I. -
Compensation Specialist <strasi@jea.com>

Cc: Deeb, Andrea (Atlanta) <andrea.deeb@willistowerswatson.com>; Hwang, Paul
(Atlanta) <paul.hwang@uwillistowerswatson.com>; Meng, Patrick (Atlanta)

<Patrick. Meng@willistowerswatson.com>

Subject: Updated Committee Meeting Materials

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

Angie, Pat and Scott:

Attached is the updated committee meeting materials. We incorporated all of the edits we
discussed on our last call. Please review and let us know if there are any additional
changes.

Best regards,

David Wathen
Senior Director, Rewards

Willis Towers Watson

5 Concourse Parkway (Please note new address and work phone number)
Atlanta, GA 30328

Work: 678.684.0751

Cell: 404.285.9848

Email: david.wathen@willistowerswatson.com

Visit Executive Pay Matters to stay up-to-date on developments, trends and issues in executive

compensation and governance

ut of

riotice by emaling unsubscribe@willistowerswatson.com

This e-mail has come o you from Willis Towers

<JEA Comp Committee_Draft 4.

Watson US LLC

22.19 v2.pdf>
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Introduction
Summary

= JEA engaged Willis Towers Watson (“WTW”) to complete the following:

Conduct a competitive market assessment for JEA's entire employee population
Provide a summary of market practices related to short-term incentive plan design

Conduct a competitive market analysis of long-term incentive (“LTI") plan design practices and
develop a proposed design

= This report includes the following:

Confirmation of JEA's current compensation philosophy

Review of the evolution of JEA's compensation programs

Analysis of the compensation variances for JEA's employee population

Analysis of the gaps to market for JEA's Appointed population and Bargaining Units
Proposed LTI plan design

Total rewards market best practices

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi”iSTOWEI’S Watson 1:1°1"1:1






Compensation Philosophy Review
JEA’s Current Compensation Philosophy

= The following table summarizes JEA's current compensation philosophy, which guided
WTW'’s review of JEA's competitive market assessments:

| Compensation Philosophy

Element

Alignment of Interest Between
Employees, Stakeholders, and
Organization

Market for Talent

Target Competitiveness

Pay Mix

Industry Perspectives

Details

JEA's compensation philosophy should support the overall business and board strategy.
with the ultimate goal of driving performance of the organization

JEA's geographic market for talent varies by job level:
+ Individual Contributors/Managers — local and regional scope
« Directors/Executives — national scope

Targets the market 50" %ile for all pay elements (Base,Short-term Incentive a#d Long-

Term Incentiveiy-d. Toled Cn-? ) Sk

-

JEA's pay mix currently consists of base salary and a short-term incentive award, but JEA is
implementing a long-term incentive plan in 2020 to align the interests of employees to JEA’s
Guiding Principles and four (4) Corporate Measures of Value (Customer, Community,
Environmental and Financial)

For functional roles — a 50/50 weighted mix of Utility/General Industry market data
For operational roles — only Utility Industry market data

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only, WillisTowers Watson 1:1°1"I:l
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Evolution of JEA’s Compensation Program
Timeline of Goals and Major Changes

+ Conducted competitive cash compensation analysis for approximately
Year of WTW’s Review 200 Appointed positions, as well as a benefits assessment

While total cash compensation levels were generally below market,
benefit programs were generally above market (retirement plan
significantly above market)

JEA re-instituted a short-term incentive plan where all employees were
eligible to receive an award (re-instated for FY12)

v

\ 4
°

Competitive Conducted competitive market analysis, which showed JEA remained
Position ! below market but had an improved competitive positioning
Improving

Updated 2013 analysis, which showed that competitive positioning
continued to improve

Effective beginning FY18, the defined benefit plan closed for new
participants and a new defined contribution plan epered wus vmploretl

Y

+ Competitive market positioning continues to improve JEA value creation

2019 * (" JEA Board's objective is to create and implement a short-term and long-
term incentive plan where all employees are eligible to receive an award
based on individual and organization performance

v

MCED Qh\"l'l'l'-!'lrh ‘h.\-l. gt‘s R

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Will isTowersWatson 1:1°1°L:l 7
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CEO Competitive Market Pricing
Methodology

= To conduct the competitive market pricing for the CEO position, a peer group was
developed reflecting:
= Investor Owned Utilities (“IOUs”) and Public Power Utjlities
= Focus on electric and/or diversified utilities (electric and gas and/or water utilities)

= Comparably-sized (revenues in a range of % to 2x JEA's revenues of $1.79B OR generation
capacity in a range of 72 to 2x JEA's generation capacity of 3,330 kWh)

= Survey source: Willis Towers Watson's 20718 Energy Services Industry Executive Compensation
Database
= Target TDC for the Combined Peer Group perspective is built up by using this formula:

= Target TCC + (Base Salary * 2 reported LTI opportunity %)

* Given public power utilities do not typically provide LTI, market data is not shown for the public power peers;
therefore, the Combined Peer Group perspective reflects 1/2 of the reported market data because the data are
comprised of responses from both public power and I0Us (average of public power and 10Us)

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use anly. WillisTowers Watson 1:1*1°1:l 9



CEO Competitive Market Pricing
Market Pricing Details

Chief Executive Officer Competitive Market Data"
Pay Component Data Perspective 25th %ile  50th %ile 75th %ile
Combined Peer Group $605.0 $800.0 $980.0
Base Investor Owned Utility Peers $730.0 $8350  $995.0
($000s)
Public Power Peers $475.0 $580.0 $920.0
Combined Peer Group 48% 100% 108%
Target Bonus % " Investor Owned Utility Peers 100% 100% 110%
Public Power Peers s i s
Combined Peer Group §760.0 51,275.0 $1,790.0
Target TCC Investor Owned Utility Peers $1,380.0 $1,725.0 $2,065.0
($000s)
Public Power Peers $515.0 $720.0 $985.0
Combined Peer Group 107% 125% 166%
LTI @ Investor Owned Utility Peers 213% 249% 331%
Public Power Peers - - -
Combined Peer Group ' $1,515.0 $2,270.0 $3,010.0
Target TG Investor Owned Utility Peers $2,845.0 $3,970.0 $5,110.0
($000s)
Public Power Peers $515.0 $720.0 $985.0

".--"= Data not available.

(1) Target bonus percentages are represented as a percentage of base salary.

(2) Long-term incentive (LTI) percentages are represented as a percentage of base salary. LTI figures are based on ASC 718 (FAS 123R) "accounting values”. Given public power
utilities do not typically provide LTI, market data is not shown for the public power peers; therefore, the Combined Peer Group perspective reflects 1/2 of the reported market data
because the data are comprised of responses from both public power and 10Us (average of public power and 10Us).

(3) Only 4 public power peers report a target bonus opportunity (sample size less than 5 is too small to report data). Responses range from 8-35% with an average of 22%.

(4) Target TDC for the Combined Peer Group perspective is built up by using Base Salary, Target TCC, and LTI % data.

(5) Market data greater than $100,000 rounded to the nearest $5,000.

© 2019 Willis Towers Walson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson 1:1*1°I1:l 10






Compensation Benchmarking Summary
Methodology

* The following page contains a summary of WTW's review of JEA's competitive market
data for its Appointed population (including 13 executives)
= WTW reviewed the most current incumbent and market data provided by JEA

= Market data for the positions below the Director-level reflect a -5% geographic differential to
account for the cost of labor of Jacksonville, FL vs. the US national average

= Analysis of competitive positioning focused on market data at the 50t percentile

© 2019 Willis Towars Waltson. All rights reserved. Propnetary and Confidential. For Willis Towars Watson and Willis Towers Watson client use only. WillisTowers Watson 1si*I*hl
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Compensation Benchmarking Summary
Appointed Population vs. Market 50" Percentile Variances By Job Level

The following exhibits summarize variances comparing incumbent pay data with market
data from job weighted and incumbent weighted perspectives for the Appointed

population only
Variances are similar for both perspectives, and are lower to market for executives and

directors at target bonus %, target TCC, and target TDC compared to the other job

levels
Job Weighted:

. ' ' Average Long-term
Average Base Salary |Average Target Bonus| Average Target TCC Incentive %% Absoliite Average Target TDC

Variance

Variance % Absolute Variance Variance :
Variance
Executive -12% 33% -28% -42%
Director -1% -10% -8% -13%
Manager -2% -5% -6% -6%
Individual Contributor -1% -2% -1% -1%
Total -2% -7% -6% -7%
Incumbent Weighted:
= . B
Executive -12% -33% -28% -42%
Director 0% -10% -7% -12%
Manager -3% -5% -6% -6%
Individual Contributor 0% -2% 1% 1%
Total -2% -5% -4% -6%

© 2019 Willis Towers Watson. All rights reserved, Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only,
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Short-Term Incentive Plan Practices
Introduction

= JEAre-instated a broad-based short-term incentive plan several years ago, both to
address competitive pay levels, as well as to reinforce specific messages related to
performance expectations

= The following pages summarize market practices related to short-term incentive plan
design

= As appropriate, JEA may consider these practices as they continue to evolve their incentive plan
design

» Key design features covered include eligibility, target award opportunities, payout ranges, bonus
pool funding, performance measures and performance range

= The market practices information has been summarized from survey research, as well
as our consulting experiences

© 2019 Willis Towers Watson. All nights reserved. Proprietary and Confidential, For Willis Towers Watsen and Willis Towers Watson client use enly. Wi ”iSTOW&rS Watson MUL |ll 15



Short-Term Incentive Plan Practices
Eligibility

= Eligibility for short-term incentive plans is typically broad for both the Utility and General
Industries, with prevalence actually higher in the Utility Industry (particularly at the lower
job levels)

=  Over 60% of organizations in the industry extend eligibility to the lower exempt and non-
exempt roles

= Lower roles may not have an expressed target opportunity, but they may be part of a “sharing
program” based on organizational performance

= |n some cases, overall funding and participation at lower levels may be discretionary

© 2019 Wilhis Towers Watson. All rights reserved. Propnietary and Confidential For Willis Towars Watson and Willis Towers Watson client use only. WillisTowers Watson §s1°1°ld 16



Short-Term Incentive Plan Practices

Target Incentive Award Opportunities

= Target incentive opportunities typically increase with job level, and are relatively similar

in both the Utility and General Industries

* Note that we have recommended STI targets as part of our analysis to “close the gap”

between market and JEA's desired competitive positioning

Target Incentive Award Opportunities — By Job Level

Role/Career Level Utilities General Industry
Senior Directors 25% 24%
Managers 15% 13%
Supervisors 10% 9%
Senior Level Professionals 13-20% 11-18%
Entry-Mid Level Professionals 7-10% 5-8%
Non-exempt 5% 3-5%

Target STI Opportunities

Source: Willis Towers Watson 2018 General Industry and Energy Services MMPS Compensation Survey Reports — U.S.

© 2019 Willis Towers Watson. All rights reserved, Proprietary and Confidential, For Willis Towers Watson and Willis Towers Watson client use only.
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Short-Term Incentive Plan Practices
Payout Ranges

= Payout ranges reflect the total award opportunity as a percentage of the target award,
and represent the minimum award opportunity if threshold performance is achieved, and
the maximum opportunity if maximum performance is achieved

= Payout ranges are typically 50% of target at threshold performance and 200% of target
at maximum performance
= |In WTW's consulting experience, public power utilities typically have a maximum payout of 150%
of target '
= |n most cases (and based on the specific performance standards), organizations will
interpolate actual performance between threshold, target and maximum to provide
appropriate incentive to improve performance at every possible increment

*= Note that it is important to calibrate the payout range with the performance range to
ensure that the awards are aligned with the probability of achievement

© 2018 Withs Towers Watson. All rights reserved. Proprietary and Confidential For Willis Towars Watson and Wilhs Towers Watson cliant use only. WillisTowers Watson 1:1°1°L:} 18



Short-Term Incentive Plan Practices
Bonus Pool Funding

= There are two primary approaches to determine bonus pool funding:

1. Sum-of-targets: specific target opportunities are defined (typically by role or grade) and the sum
of these targets determines the bonus “pool” (the aggregated award which would be generated at
target performance)

2. Financial results-based formula: typically a financially-driven formula (e.g., bonus pool equals
10% of profits above a specific threshold)
= The sum-of-targets approach is typically the most common in both the Utility and
General Industries
= Prevalence for financial results-based formulas increases slightly for broad-based plans that are

separate from executive plans because there is often a greater requirement that they be self-
funding

= Particularly for sum-of-target plans, circuit breakers are a common design feature

= Acircuit breaker represents a single performance measure (typically a financial measure) that
must be reached before any incentive award is paid regardless of performance in other measures

= In other words, if the circuit breaker financial performance isn’t achieved, it shuts down the entire
plan regardless of performance on other performance measures

*  Note that a financial circuit breaker may be set at levels below threshold levels for payout
= Another design feature is a modifier, which can be used to adjust the initial funding up

or down based on another important measure (e.g. determine pool based on financial
performance, and then modify by operational or customer performance measures)

© 2019 Willis Towers Walson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson 1:1°1"l:0 19



Short-Term Incentive Plan Practices
Performance Measures

» Performance measures send an important message about what an organization must
achieve, and how individual employees can contribute to those objectives

= We consider it a best practice to have a portfolio of performance measures to balance
expectations across financial, operational and customer service categories

=  However, in order to ensure appropriate focus, we typically see 4-6 performance measures, with
each measure having at least a 10% weight

= |tis typical for organizations in both Utility and General Industry to include at least one
profit or income measure, with profit / operating income being the most common in both
industries

» For non-financial performance measures, environmental health and safety, as well as
operating / strategic measures are the most common in the Utility Industry

» |ndividual performance measures are also common in the Utility and General Industries
= These measures help create line-of-sight to broader corporate measures

® 2019 Willis Towers Watson. All nghis reserved Propristary and Confidential, For Willis Towers Watson and Wilhs Towers Watson client use only. WillisTowers Watson 1:1°1'L:l 20



Short-Term Incentive Plan Practices
Performance Range

Performance ranges reflect the minimum acceptable performance as a percentage of
target performance, and the maximum performance recognized as a percentage of
target performance

Narrow performance ranges are typically used for measures where results are not
expected to vary significantly from target (e.g., revenues)

Wider performance ranges are typically used for measures where performance can
fluctuate significantly year to year (e.g., profitability)

In the Utility Industry, performance ranges for profitability at minimum is typically set to
be 90% of target and for maximum is typically set to be 115% of target

An important consideration in establishing the performance range is the probability of
achievement

* Abest practice is to set threshold performance goals where the probability of achievement is 80-
90% to ensure appropriate motivation

= Similarly, probability of achievement for target performance should be 50-60% and 10-20% for
maximum performance

= As noted earlier, it is important to calibrate the performance range with the payout range

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only, WillisTowersWatson 1:1°1°L:1
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Long-Term Incentive Plan Design
Introduction

" Why Companies Have Long-Term I_h-c;é-ntive Plans - = | | = Factor Driving JEA ]

Inclusion of LTI

{

Focus on long-term performance and align performance to long-term business strategies
Necessary component of a market competitive compensation program for investor owned utilities
Aligns the interests of employees with stakeholders

Fosters long-term retention

Encourages teamwork and collaboration across groups, functions, businesses, etc.

Rewards for long-term shareholder/stakeholder value creation

N AR S BN S N

Balances focus on short-term results that are driven by annual incentives

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential, For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson I 23



Long-Term Incentive Plan Design
Market Practices Summary

Design Aspect

Prevalence

Eligibility

Target Opportunity (% of
Base Salary)

Award Frequency

Public Power Utilities

LTI plans are used selectively

For those Public Power
Utilities with an LTI plan,
eligibility typically limited to
select executives

Varies widely based on the
organization, but targets will
be lower than IOU levels

Annual awards with
overlapping cycles are most
common

Investor Owned Utility (IOU)

Peer Group

All 13 IOU peers have an LTI
plan

Typically executives down to
director level positions

Median for C_EOs: 230%
Median for NEOs*: 110%
Median for Directors: NA

All 13 peers grant annual
awards with overlapping
cycles

Broader Utility Industry

LTI plans are very prevalent
with almost all IOUs using an
LTI plan

Typically executives down to
director level positions

Median for CEOs: 240%
Median for NEOs*: 75%
Median for Directors: 15-25%

98.1% of organizations grant
annual awards and
overlapping cycles are the
most common

NEOs* = Named Executive Officers, as disclosed in the IOU's proxy statement.

© 2019 Willis Towers Watson. All rights reserved Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use anly
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Long-Term Incentive Plan Design
Market Practices Summary (continued)

Design Aspect

Public Power Utilities

Investor Owned Utility (I0U)

Peer Group

Broader Utility Industry

Award Vehicles

Performance Metrics

Performance Metrics
Weights

Performance Range

Payout Range

Cash-based performance
plans

Financial and operational

Operational metrics weighted
more heavily than financial
metrics

More conservative compared
to IOUs

Threshold: 50% of Target
Maximum: 150% of Target

100% of peers use
performance plans
69% use restricted stock
No peers use stock options

TSR (100%)
EPS (38%)
Operational (15%)

TSR and financial metrics
weighted more heavily than
operational metrics

Relative TSR; 28" %ile at
threshold, 50* %ile at target,
and 90" %ile at maximum

Threshold: 0-50% of Target
Maximum: 150-200% of
Target

93% of organizations use
performance plans
66% use restricted stock
16% use stock options

TSR (64%)
EPS (22%)
Other operational metrics are
also common

Not available

Relative TSR; 25" %ile at
threshold, 50t %ile at target,
and 90 %ile at maximum

Threshold: 50% of Target
Maximum: 200% of Target

© 2019 Willis Towers Watson, All nghts reserved. Proprietary and Confidential, For Willis Towers Watson and Willis Towers Watson client use only
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Long-Term Incentive Plan Design
Proposed Design

= Given consideration of the overarching goal to allow all employees the opportunity to
share in the long-term success of the company, we propose a multi-pronged LTI design
approach below:

LTI Plan LTI Award LTI Award Performance Performance
Funding Vehicles Eligibility Frequency Measure Cycle / Vesting

o -Reﬁg;r;jtngng:ez — AllEmployees —  Annual = Customer Rates — 3 Years :
Self Funded
based on
Contribution
to City
e SeicEiEE R S 2
U eciiie N 0T @

* Value of units tied to JEA Net Book Value.

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson 1:1*1"l:l 26



Long-Term Incentive Plan Design
Proposed Design Details: Performance Unit

Performance Unit

Plan Design Element Plan Design Details

Award Vehicle + Performance Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined

Eligibility * All employees would be eligible in order to drive collective focus on JEA long-term performance

Target Award Opportunity + Award opportunities vary based on level in the organization (see page 31 for proposed targets); intent is to

(as % of base salary) close competitive gap to market for LTI over 2 to 3 years. Proposed targets are intended to keep JEA
compensation competitive with market 50'" percentile

Award Frequency + Annual

Circuit Breaker + Defined level of contribution to the City will be established for each award cycle; intent is for contribution

level to ensure LTI plan is self funded

Performance Measures + Net Book Value: used to determine Performance Unit value
+ Customer Rates: performance measure used to modify the number of Performance Units earned:
performance goal to be determined

Performance Period + 3-year performance cycle with overlapping cycles due to annual grant frequency
Target Established NN v ard Payout
Target Estabished [N  #ard Payout

Payout Range + Threshold: 50% of Target
+  Maximum: 150% of Target

Estimated Cost + Estimated cost of annual Performance Unit awards to all employees based on current incumbent base
salaries” is $4M

*Bargaining Unit costs calculated based on step structure data if incumbent data are not available.

@ 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOW&I’S Watson 1:1°1°1:l 2?



Long-Term Incentive Plan Design
Proposed Design Details: Time-Based Unit

Time-Based Unit

Plan Design Element Plan Design Details |

Award Vehicle + Time-Based Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined

Eligibility + All employees eligible, but awards targeted to critically skilled employees or employees viewed as
retention risk; awards generally intended for Manager level positions and below in order to enhance
employee retention

+ Target 10% of employees below the Director level (approximately 1,500 including Bargaining Units) or
approximately 150 employees below the Director level to receive awards each year

Target Award Opportunity

- . = ] D :
(as % of base salary) Retention award values range from 10% to 20% depending on criticality of role and/or retention need

Award Pool Funding + Defined level of contribution to the City will be established each year with intent for contribution level to
ensure LTI plan, covering both Performance Unit and Time-Based Unit awards, is self funded

Award Frequency «  Ad hoc awards

Vesting Period « 3-year cliff vesting period

Estimated Cost « Estimated cost of annual Time-Based Unit awards to erf\ployees below the Director level based on current
incumbent base salaries™ is $1.2M

"Bargaining Unit costs calculated based on step structure data if incumbent data are not available.
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1. Struggling to understand why proposed adjustments don't = market
2. Please come talk to me

Proposed Compensation Adjustments
Competitive Pay Gaps to Market by Pay Element

=  The following exhibit summarizes the current gaps to market for JEA's population
(excluding the M&C roles due to lack of incumbent data) by each pay element:

= JEA's base salary, tafget TCC, and target TDC show variances comparing incumbent pay to
market for the Appointed population

= Bargaining Units’ pay elements and JEA target bonus % are based off of pay structures (many of
the Bargaining Units are in step structures)

= Gaps to market exist at target bonus % and long-term incentive %, particularly for the
executives and directors, which lead to higher variances to market at target TCC and
target TDC

Job Weighted:

Average Base Average Target Average Long-term Average Target

Salary!!mldpomt AverageTarget Bonus % TCC Variance Incentive % TDC Variance
Variance

JEA Market JEA Market JEA
Executive -12% 10% 43% -28% -- 40% -42%
Director -1% 8% 18% -8% == 8% -13%
Manager -2% 7% 13% -6% - - -6%
Individual Contributor -1% 6% 9% -1% -- -- -1%
Bargaining Units 11% 2% 7% 8% - -- 8%
Total 3% 5% 12% -1% -- 19% -2%

Note: Market data provided by JEA.
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1. Struggling to understand why proposed adjustments don’t = market
2. Please come talk to me

Proposed Compensation Adjustments
Proposed Base Salary, Target Bonus and Long-Term Incentive Adjustments
= Base Salary: assess individual competitive position to market: for individual positions well

below market, JEA should bring positions to within the competitive range of the market
median within two to three years, assuming that performance expectations are being met

= Target Bonus % and LTI % (as % of salary): the tables below summarize JEA’s current
average target bonus and LTI incentive opportunities and WTW's proposed target values

= The proposed incentive adjustments are intended to partially close the gap to market with the
intent of moving to market within two to three years, depending on market movement

Target Bonus % LTI Opportunity % Total At Risk Compensation
Current Market Proposed _ Current | Market | Proposed Current Market Proposed
Executive 10% 43% 20% 2 40% 30% 10% 83% 50%
Director 8% 18% 10% 8% 15% 8% 26% 25%
Manager 7% 13% 7% 3% 7% 13% 10%

Individual Contributor

6%

9%

7%

3%

6%

9%

10%

Bargaining Units

2%

7%

1%

2%

7%

3%

= Estimated Cost Impact: the estimated incremental cost impact of the proposed target bonus
and LTI adjustments are as follows:

» Target Bonus Cost: $400K based off current incumbent base salaries

* LTI Cost: $4M based off current incumbent base salaries for performance unit award ($5.2M if

time-based unit award is included)

Note: Market data provided by JEA.
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1. Struggling to understand why proposed adjustments don't = market
2. Please come talk to me

Proposed Compensation Adjustments
Market Positioning Based on Proposed Pay Adjustments

=  The following exhibit summarizes the competitive position of JEA pay based on WTW'’s
proposed target bonus % and LTI % adjustments

= JEA's competitive position to market improves at all levels with Executive level competitive gap to
market target TDC cut in half
= While a competitive gap to market for executives at target TCC and target TDC still exists, applicable base
salary adjustments and multi-year approach for adjusting target bonus and LTI plan will close the gap
= All levels except for executives at target TCC and all levels at target TDC fall within the
competitive range of market (defined as +/-15% for target TCC and +/-20% for target TDC)

Job Weighted:
Average Base : 3
Variance
JEA JEA

Proposed Market I Proposed A
Executive -12% 20% 43% -22% 30% 40% -20%
Director -1% 10% 18% -6% 15% 8% 1%
Manager -2% 7% 13% -6% 3% - 0%
Individual Contributor -1% 7% 10% -1% 3% - 5%
Bargaining Units 11% 2% 7% 8% 1% -- 9%
Total 3% 6% 12% 0% 4% 19% 4%

Note: Market data provided by JEA.
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Modernizing Total Rewards

Integrated Total Rewards strategy, architecture & design and delivery for a

superior Talent Value Proposition

Total
Rewards

Architecture & Design

Source' 2018 Willis Towers Watson Modenzing Total Rewards Sutvey

Pay

Base pay
Base pay
increases
Short-term
incentives
Long-term
incentives
Recognition

Profit-
sharing
plans

Allowances

Health care
Retirement

Risk benefits
(life, disability)

Perks

Voluntary
benefits

Time off

Flexible work
arrangements

Learning and
development

Coaching,
mentoring,
sponsorship

Career
enablement and
mobility
Inclusion
networks,
activities

Integrated
wellbeing
solutions

Physical
Financial
Social
Emotional

Corporate
social
responsibility
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Modernizing Total Rewards
Key themes emerging in the market with implications for Total Rewards

1. Future focused

Emerging work dynamics and
skills and multi-generational
workforce re-write
the deal

4. Segmentation

More tailored Total
Rewards with
increased choice

8. WeIIbeing

C

A\

Holistic physical, financial,
social and emotional health

s 2018 Wil Triwars Wiatenn Mectarinising Tatal Bewanls Sy

2. Technology

Advancements

Expansion of digitization
of the Total Rewards
delivery and experience

5. Consumerism
and flexibility

Expansion of worker
choice and voluntary
benefits

9. Talent
experience '

Emphasis on workplace
differentials that enhance
the environment and
Talent Value Proposition

6. Transparency

Legislative and social
media increase public

scrutiny 5D
10. Good

governance Y

Being agile and nimble to
adapt to changing, fast-
moving business
strategies
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Modernizing Total Rewards

Our findings identify five areas critical to meeting employees’ Total Rewards
expectations and delivering a consumer-grade experience

Understand Consider Make effective = Measure cost Prioritize
what employee use of and impact of fairness,
employees wellbeing a technology programs purpose-driven
value top priority benefits, and
1&D
Source: 2018 Willis Towers Watson Modernizing Total Rewards Survey
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Appendix

CEO Competitive Market Pricing Utility Peer Group

Organization

‘ Ticker

Revenues

(SMMs)

Generation
Capacity (MW)

Characteristics

Generation |Transmission| Distribution

Number of Public Powers

11

Number of Investor Owned Utilities

12

ALLETE ALE $1,419 1,961 Diversified X X X
Aliiant Energy LNT $3.382 4,746 Diversified X X X
Avista AVA $1.446 1,780 Diversified X X X
Black Hills BKH $1.680 941 Diversified X X X
City of Austin Utilities Public Power $1,362 3,549 Diversified X X X
CPS Energy Public Power $2,667 8,115 Diversified X X X
El Paso Electric EE $917 2,082 Electric X X X
Great River Energy Public Power $1,270 3,350 Electric X X X
Hawaiian Electric Industries HE $2,556 2,224 Electric X X X
Lower Colorado River Authority Public Power $991 3.670 Diversified X X
Mebraska Public Power District Public Power $1,102 3.651 Electric X X X
New York Power Authority Public Power $2,573 6,351 Electric X X X
NorthWestern Energy NWE $1,306 1,294 Diversified X X X
OGE Energy OGE $2,261 6,304 Diversified X X X
Oglethorpe Power Public Power $1,434 7,843 Electric X X X
Omaha Public Power Public Power $1,104 2,646 Electric x X X
Pinnacle West Capital PNW $3,565 6,236 Electric X X X
PNM Resources PNM $1,445 2,580 Electric X X X
Portland General Electric PCOR $2,009 3,857 Electric X X X
Salt River Project Public Power $3,085 7.689 Diversified X X X
Santee Cooper Public Power $1,757 5,104 Diversified X X X
Tri-State Generation & Transmission Public Power $1,389 2,808 Electric X X
Vectren wC $2,657 1,248 Diversified X X X
n=23
JEA Public Power $1,790 3,330 Diversified X X X
Percentile Rank 60% 45%

25th Percentile £1,334 2,153

Median (50th Percentile) $1,446 3,549
75th Percentile $2,564 5,670
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Appendix

Incentive Plan Review Methodology

= The competitive market review of short and long-term incentive plan design practices
covered the following:

Utility and General Industry market best practices were considered

Peer group reflecting a mix of Public Power Utilities and comparably-sized IOUs was
developed for the LTI plan design review

=  Sources:

WTW's 2018 General Industry and Energy Services Executive Compensation Survey Report
WTW's 2018 General Industry and Energy Services MMPS Compensation Survey Report

WTW's 2018 Long-Term Incentives Policies and Practices Survey Report — General and Utility
Industries data cuts

WTW'’s 2018 Global Executive Incentive Design Survey

Consulting experience with broad-based and executive compensation practices in both the
Utility and General Industries
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Appendix
LTI Plan Design Review Utility Peer Group

I0Us (13 Companies) Public Power Utilities

= ALLETE = Six public power utility clients

« Alliant Energy » Anecdotal consulting experience
= Avista

= Black Hills

» El Paso Electric

= Hawaiian Electric Industries
* NorthWestern Energy

* OGE Energy

=  Otter Tail

* Pinnacle West Capital

» PNM Resources

» Portland General Electric

= \Vectren
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From: il - i ire

To: illis, Patrici - Dir i

Cc: Wannemacher, Rvan F. - Chief Financial Officer; Vinyard, Herschel T. - Chief Administrative Officer; Kendrick,
Jonathan A, - Interim VP & HR Officer

Subject: Re: Committee Meeting Materials Discussion

Date: Wednesday, June 05, 2019 8:31:32 PM

Jon / Pat

I'm not sure what kind of games T&W are playing. We need to discuss.

This work product is:

1) highly unprofessional as it remains incomplete and inconsistent with prior
discussion;

2) inaccurate relative to market and inconsistent with prior data they already
provided (which is subject to public record)

3) 3 months late;

I look forward to our discussion on how to actually provide the board a work product
they expect.

Aaron F. Zahn

JEA

Managing Director & Chief Executive Officer
zahnaf@jea.com

(312) 286-1040

On Jun 5, 2019, at 5:52 PM, Maillis, Patricia L. - Director, Employee Services
<mailpl@jea.com> wrote:

Aaron,

The proxy analysis has been updated and integrated into the presentation. Will discuss

further in tomorrow’s meeting.

From: Wathen, David (Atlanta) <david.wathen@willistowerswatson.com>

Sent: Wednesday, June 5, 2019 4:30 PM

To: Maillis, Patricia L. - Director, Employee Services <mailpl@jea.com>; Kendrick,
Jonathan A. - Interim VP & HR Officer <kendja@jea.com>

Cc: Deeb, Andrea (Atlanta) <andrea.deeb@uwillistowerswatson.com>; Hwang, Paul
(Atlanta) <paul.hwang@willistowerswatson.com>; Meng, Patrick (Atlanta)
<Patrick. Meng@willistowerswatson.com>

Subject: RE: Committee Meeting Materials Discussion

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




Pat and Jon:

The updated committee meeting report is attached, presenting the CEO market data (see
updated pages 9 and 10, added page 38 in the Appendix). The market rates for the
Combined Peer Group perspective are lower than the survey data we were originally
using, but not major differences so | think we are in a good place. Please review and let
us know if you have any comment or edits.

Thanks.

David

From: Wathen, David (Atlanta)

Sent: Thursday, May 30, 2019 10:25 AM

To: Wathen, David (Atlanta); Maillis, Patricia L. - Director, Employee Services;
kendja@jea.com; Deeb, Andrea (Atlanta)

Subject: Committee Meeting Materials Discussion

When: Friday, May 31, 2019 9:00 AM-9:30 AM (UTC-05:00) Eastern Time (US &
Canada).

Where: Skype Meeting

Trouble Joining? Iry Skype Web App

Join by phone
t1 615-872-6630 (United States, Nashville-2) English {(United States)

Eind a local number

Conference |D: 9155705

Forgot vour dial-in PIN? ]H;Jln

LI 35555

Joining from a Willis Video Conferencing room System:

+ Select Join from the meeting invitation displayed within the on screen calendar, or

+ Dial the <Conference ID>

Joining from outside Willis from a Video Conferencing Room System:



+ Dial <Conference ID>@vtc.willis.com from a SIP compatible video conference system, or
+ If your system supports H323:

<!--[if !supportLists]-->e <!--[endif]-->for UK Dial 89.28.184.44##<Conference ID>
<!--[if !supportLists]-->e <!--[endif]-->for US Dial 208.70.234.178##<Conference ID>

Please contact your local video conference or IT support team if you are unsure how your VC

system connects.
NOTICE

Skype can be used to record meetings. By participating in this meeting, you agree that your
communications may be monitored or recorded at any time during the meeting.

|
all

emailing uns

This e-mail has come to you from Willis Towers Watson LS LLC

<20190618 JEA Comp Committee Draft_Public Session v2.pdf>



From: Maillis, Patricia L, - Director, Employee Services

To: Zahn, Aaron F, - Managing Director/CEQ; Wannemacher, Ryan . - Chief Financial Officer; Vinvard, Herschel T,
= g [ ']E E;l !]-I[]-E_Sllﬂ 'gg Q l cer

Cc: Kendrick, Jonathan A. - Interim VP & HR Officer

Subject: FW: Committee Meeting Materials Discussion

Date: Wednesday, June 05, 2019 5:52:26 PM

Attachments: g i t i jon f

Aaron,

The proxy analysis has been updated and integrated into the presentation. Will discuss further in
tomorrow’s meeting.

From: Wathen, David (Atlanta) <david.wathen@willistowerswatson.com>

Sent: Wednesday, June 5, 2019 4:30 PM

To: Maillis, Patricia L. - Director, Employee Services <mailpl@jea.com>; Kendrick, Jonathan A. -
Interim VP & HR Officer <kendja@jea.com>

Cc: Deeb, Andrea (Atlanta) <andrea.deeb@willistowerswatson.com>; Hwang, Paul (Atlanta)
<paul.hwang@willistowerswatson.com>; Meng, Patrick (Atlanta)
<Patrick.Meng@willistowerswatson.com>

Subject: RE: Committee Meeting Materials Discussion

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

Pat and Jon:

The updated committee meeting report is attached, presenting the CEO market data (see updated

pages 9 and 10, added page 38 in the Appendix). The market rates for the Combined Peer Group
perspective are lower than the survey data we were originally using, but not major differences so |
think we are in a good place. Please review and let us know if you have any comment or edits.

Thanks.

David

From: Wathen, David (Atlanta)

Sent: Thursday, May 30, 2019 10:25 AM
To: Wathen, David (Atlanta); Maillis, Patricia L. - Director, Employee Services; kendja@jea.com;
Deeb, Andrea (Atlanta)

Subject: Committee Meeting Materials Discussion

When: Friday, May 31, 2019 9:00 AM-9:30 AM (UTC-05:00) Eastern Time (US & Canada).
Where: Skype Meeting




- Join Skype Meeting

Trouble Joining? Try Skvpe Web App

Join by phone
+1 615-872-6630 (United States, Nashville-2) English (United States)

Find a local number

Conference I1D: 9155705
Forgot vour dial-in PIN? | Help

<LK B>

Joining from a Willis Video Conferencing room System:

+ Select Join from the meeting invitation displayed within the on screen calendar, or

+ Dial the <Conference 1D>

Joining from outside Willis from a Video Conferencing Room System:

+ Dial <Conference ID>@vtc.willis.com from a SIP compatible video conference system, or
+ If your system supports H323:

for UK Dial 89.28.184.44##<Conference 1D>
for US Dial 208.70.234.178##<Conference ID>

Please contact your local video conference or IT support team if you are unsure how your VC system connects.
NOTICE

Skype can be used to record meetings. By participating in this meeting, you agree that your communications may
be monitored or recorded at any time during the meeting.

Notice of Confideritiality
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introduction
Summary

= JEA engaged Willis Towers Watson (“WTW”) to complete the following:

a

Conduct a competitive market assessment for JEA's entire employee population
Provide a summary of market practices related to short-term incentive plan design

Conduct a competitive market analysis of long-term incentive (“LTI") plan design practices and
develop a proposed design

This report includes the following:

n]

=]

a

Confirmation of JEA's current compensation philosophy

Review of the evolution of JEA's compensation programs

Analysis of the compensation variances for JEA's employee population

Analysis of the gaps to market for JEA's Appointed population and Bargaining Units
Proposed LTI plan design

Total rewards market best practices

= Note: Confidential and proprietary market data has been used in completing this review, as
such, this information has been removed or redacted from this report

© 2019 Witlis Towers Watson. Al rights reserved. For Willis Towers Watson and Willis Towers Watson clientuse only. WillisTowers Watson §:1*1'5:1
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Compensation Philosophy Review
JEA’s Current Compensation Philosophy

= The following table summarizes JEA's current compensation philosophy, which guided
WTW's review of JEA's competitive market assessments:

_C_:orr_rup-t-e.ﬁsati-on i’l_lilbsOphy -

Element Details

Alignment of Interest Between
Employees, Stakeholders, and
Organization

JEA's compensation philosophy should support the overall business and board strategy
with the ultimate goal of driving performance of the organization

JEA's geographic market fortalent varies by job level:
Market for Talent « Individual Contributors/Managers — local and regional scope
Directors/Executives — national scope

Targets the market 50" %ile forall pay elements (Base Salary, Short-Term Incentive, and

Target Competitiveness Long-Term Incentive)

JEA's pay mix currently consists of base salary and a short-term incentive award, but JEA is
implementing a long-term incentive plan in 2020 to align the interests of employees to JEA's
Guiding Principles and four (4) Corporate Measures of Value (Customer, Community,
Environmental and Financial)

Pay Mix

For functional roles — a 50/50 weighted mix of Utility/General Industry market data

DICSUYREEpectves For operational roles — only Utility Industry market data
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Evolution of JEA’'s Compensation Program
Timeline of Goals and Major Changes

» Conducted competitive cash compensation analysis for approximately
Year of WTW’s Review 200 Appointed positions, as well as a benefits assessment

*  While total cash compensation levels were generally below market,
2 benefit programs were generally above market (retirement plan
significantly above market)

»  JEA re-instituted a short-term incentive plan where all employees were
eligible to receive an award (re-instated for FY12)

2011

Conducted competitive market analysis, which showed JEA remained
below market but had an improved competitive positioning

v

Competitive
Position
Improving

Updated 2013 analysis, which showed that competitive positioning
continued to improve

Effective beginning FY18, the defined benefit plan was closed to new
hires. All new hires will participate in the new defined contribution plan

A 4

Competitive market positioning continues to improve JEA value creation

JEA Board’s objective is to create and implement a short-term and long-
term incentive plan where all employees are eligible to receive an award
based on individual and organization performance

v
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CEO Compensation Benchmarking
Methodology

a

To conduct the competitive compensation benchmarking analysis for the CEO position,
a combination of publicly available proxy data and published survey data were utilized,
reflecting the following market for talent:

@ Investor Owned Utilities (“lIOUs”) and Public Power Utilities
= Electric and/or diversified utilities (electric and gas and/or water utilities)
10Us market perspective: Proxy data of comparably-sized 10Us (revenues in a range of

Y% to 2x JEA's revenues of $1.79B OR generation capacity in a range of % to 2x JEA's
generation capacity of 3,330 kWh)

= Peer group of 12 |OUs with median revenues of approximately $1.84B and median generation
capacity of approximately 2,153 MW

s Full details of the proxy analysis can be found in the Appendix on page 38

Public Power Utilities market perspective: 2018 LPPC Executive Salary Survey data for

the Chief Executive Officer benchmark

= Peer group of 22 public power utilities with median revenues of approximately $1.04B

= Given public power utilities do not typically provide LTI, market data is not shown in the table on
the following page

Combined Peer Group market perspective in the table on the next page reflects the

average of the IOU and Public Power Utilities market data
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CEO Compensation Benchmarking
Market Analysis Deftails

Chief Executive Officer v  Competitive Market Data'® || Variance: JEA vs. Market
Current CEOPay Data Perspective 25th %ile 50th %ile 75th %ile 25th %ile. 50th %ile 75th ‘/.ile;

Combined Peer Group $525.0 $625.0 $730.0 -37% -47% -55%

(S:T:Soi) $330.0 Investor Owned Utility Peers $7450  $870.0  $960.0 -56%  -62%  -66%

Public Power Utilities $300.0  $380.0  $500.0 10% 3% -34%

Combined Peer Group 59% 62% 72% -59% -62% -72%

Target Bonus % ™ 0% Investor Owned Utility Peers 100% 100% 111% -100% -100% -111%
Public Power Utilities 7 . - == == e

Combined Peer Group $915.0 51,130.0 $1,290.0 -64% T1% -74%

Ta(rfoeotoifc $330.0 [Investor Owned Utility Peers $1460.0 $17850 $1.955.0 | -77%  -82%  -83%

Public Power Utilities $365.0  $470.0  $625.0 0% -30%  -47%

Combined Peer Group 102%  122%  135% 102%  -122%  -135%

LTI % *? 0% Investor Owned Utility Peers 203% 244% 269% -203% -244% -269%
Public Power Utilities - E e iy g e

Combined Peer Group $1,665.0 $2110.0 $2645.0 -80% -84% -B8%

Ta(’fa"'{;ﬂ;?c $330.0 Investor Owned Utility Peers $29650 $3750.0 $4660.0 | -89%  -91%  -93%

Public Power Utilities $365.0  $470.0  $625.0 0% -30%  -47%

"---"= Data not available.

Market data for investor owned utility peers are based on publically available data from proxy filings. Market data for public power utilities are based on CEQ data from the 2018 LPPC
Executive Salary Survey.

(1) Target bonus percentages are represented as a percentage of base salary.

(2) Long-term incentive (LTI) percentages are represented as a percentage of base salary. Given public power utilities do not typically provide LTI, market data is not shown.

(3) Target bonus market data not shown due to limited data sample.

(4) Market data greater than $100,000 rounded to the nearest $5,000.
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Compensation Benchmarking Summary
Methodology

= The following page contains a summary of WTW'’s review of JEA's competitive market
data for its Appointed population (including 13 executives)
= WTW reviewed the most current incumbent and market data provided by JEA

= Market data for the positions below the Director-level reflect a -5% geographic differential to
account for the cost of labor of Jacksonville, FL vs. the US national average

= Analysis of competitive positioning focused on market data at the 50t percentile

© 2019 Willis Towers Watson, Alf rights reserved. For Willis Towers Watson and Willis Towers Watson clientuse only. Willis Towers Watson 1s1'1°1:d 12



Compensation Benchmarking Summary
Appointed Population vs. Market 50" Percentile Variances By Job Level

= The following exhibits summarize variances comparing incumbent pay data with market
data from job weighted perspective for the Appointed population only

= \ariances are lower to market for executives and directors at target bonus %, target
TCC, and target TDC compared to the other job levels

Job Weighted:

i & Average Long-term
Average Base Salary | Average Target Bonus| Average Target TCC b g N Average Target TDC

Variance i % Absolute Variance Variance Varlance Yariance
Executive -12% -33% -28% -- -42%
Director -1% -10% -8% -- -13%
Manager -2% -5% -6% -= -6%
Individual Contributor -1% -2% -1% -- -1%
Total -2% -7% -6% -- -7%
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Short-Term Incentive Plan Practices
Introduction

= JEA re-instated a broad-based short-term incentive plan several years ago, both to
address competitive pay levels, as well as to reinforce specific messages related to
performance expectations '

= The following pages summarize market practices related to short-term incentive plan
design
= As appropriate, JEA may consider these practices as they continue to evolve their incentive plan
design
o Key design features covered include eligibility, target award opportunities, payout ranges, bonus
pool funding, performance measures and performance range
The market practices information has been summarized from survey research, as well
as our consulting experiences

© 2019 Willis Towers Watson. 43l rights reserved. For Willis Towers Watson and Willis Towers Watson crentuse only. WillisTowers Watson 1J'1°11 15



Short-Term Incentive Plan Practices
Eligibility

= Eligibility for short-term incentive plans is typically broad for both the Utility and General
Industries, with prevalence actually higher in the Utility Industry (particularly at the lower
job levels)

= Over 60% of organizations in the industry extend eligibility to the lower exempt and non-
exempt roles

= Lower roles may not have an expressed target opportunity, but they may be part of a “sharing
program” based on organizational performance

= In some cases, overall funding and participation at lower levels may be discretionary
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Short-Term Incentive Plan Practices
Target Incentive Award Opportunities

= Target incentive opportunities typically increase with job level, and are relatively similar
in both the Utility and General Industries

= Note that we have recommended STI targets as part of our analysis to “close the gap”
between market and JEA's desired competitive positioning

Target Incentive Award Opportunities — By Job Level

T ~ | RangeofTargetSTI |
Role/Career Level Opportunities* |
Senior Directors 20% - 25%
Managers 10% - 15%
Supervisors 7% - 10%
Senior Level Professionals 10% - 20%
Entry-Mid Level Professionals 5% -10%
Non-exempt 2% - 5%

*Source: Market data in the table above have been summarized from Willis Towers Watson
2018 General Industry and Energy Services MMPS Compensation Survey Reports — U.S.
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Short-Term Incentive Plan Practices
Payout Ranges

Payout ranges reflect the total award opportunity as a percentage of the target award,
and represent the minimum award opportunity if threshold performance is achieved, and
the maximum opportunity if maximum performance is achieved

= Payout ranges are typically 50% of target at threshold performance and 200% of target
at maximum performance
= |In WTW's consulting experience, public power utilities typically have a maximum payout of 150%

of target

= |n most cases (and based on the specific performance standards), organizations will
interpolate actual performance between threshold, target and maximum to provide
appropriate incentive to improve performance at every possible increment

= Note that it is important to calibrate the payout range with the performance range to
ensure that the awards are aligned with the probability of achievement

@ 2019 Willis Towers Watson. Al rights reserved. For Willis Towers Watson and Willis Towers Watsan clientuse only. WillisTowers Watson Li1"1'L1 18



Short-Term Incentive Plan Practices
Bonus Pool Funding

= There are two primary approaches to determine bonus pool funding:

1. Sum-of-targets: specific target opportunities are defined (typically by role or grade) and the sum
of these targets determines the bonus “pool” (the aggregated award which would be generated at
target performance)

2. Financial results-based formula: typically a financially-driven formula (e.g., bonus pool equals
10% of profits above a specific threshold)

= The sum-of-targets approach is typically the most common in both the Utility and
General Industries

= Prevalence for financial results-based formulas increases slightly for broad-based plans that are
separate from executive plans because there is often a greater requirement that they be self-
funding

= Particularly for sum-of-target plans, circuit breakers are a common design feature

= Acircuit breaker represents a single performance measure (typically a financial measure) that
must be reached before any incentive award is paid regardless of performance in other measures

= |n other words, if the circuit breaker financial performance isn't achieved, it shuts down the entire
plan regardless of performance on other performance measures

= Note that a financial circuit breaker may be set at levels below threshold levels for payout
= Another design feature is a modifier, which can be used to adjust the initial funding up

or down based on another important measure (e.g. determine pool based on financial
performance, and then modify by operational or customer performance measures)
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Short-Term Incentive Plan Practices
Performance Measures

= Performance measures send an important message about what an organization must
achieve, and how individual employees can contribute to those objectives

= We consider it a best practice to have a portfolio of performance measures to balance
expectations across financial, operational and customer service categories

= However, in order to ensure appropriate focus, we typically see 4-6 performance measures, with
each measure having at least a 10% weight

= |t is typical for organizations in both the Utility and General Industries to include at least
one profit or income measure, with profit / operating income being the most common in
both industries

= For non-financial performance measures, environmental health and safety, as well as
operating / strategic measures are the most common in the Utility Industry

= Individual performance measures are also common in the Utility and General Industries
= These measures help create line-of-sight to broader corporate measures

© 2019 Willis Towers Watson. All rights reserved. For Willis Towers Wats on and Willis Towers Watson clientuse only. WillisTowers Watson 1:1°1'%:}
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Short-Term incentive Plan Practices
Performance Range

Performance ranges reflect the minimum acceptable performance as a percentage of
target performance, and the maximum performance recognized as a percentage of
target performance

Narrow performance ranges are typically used for measures where results are not
expected to vary significantly from target (e.g., revenues)

Wider performance ranges are typically used for measures where performance can
fluctuate significantly year to year (e.g., profitability)

In the Utility Industry, performance ranges for profitability at minimum is typically set to
be 90% of target and for maximum is typically set to be 115% of target

An important consideration in establishing the performance range is the probability of
achievement

= Abest practice is to set threshold performance goals where the probability of achievement is 80-
90% to ensure appropriate motivation

= Similarly, probability of achievement for target performance should be 50-60% and 10-20% for
maximum performance

= As noted earlier, it is important to calibrate the performance range with the payout range

© 2019 Willis Towers Watson. All rights reserved. For Willis Towers Watson and Willis Towers Watson clientuseanly. WillisTowers Watson LJ1'1*1Ll
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Long-Term Incentive Plan Design
Introduction

: | Factor Driving JEA |
Inclusion of LTI

| Why Compa-niés“l-l_a\_l.é .Lo_n_g_-'l_'.t;ﬁ'-l;inc:entiv-é Plans

N

Focus on long-term performance and align performance to long-term business strategies

Necessary component of a market competitive compensation program for investor owned utilities

Aligns the interests of employees with stakeholders

Fosters long-term retention

Encourages teamwork and collaboration across groups, functions, businesses, etc.

Rewards for long-term shareholder/stakeholder value creation

N BRSNS\ RN

Balances focus on short-term results that are driven by annual incentives
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Long-Term Incentive Plan Design
Market Practices Summary

TR T—

~ Public Power Utilities 1 _ .Inveshi_o;-awneciml_lti!ity“(lOU) _'é}_joadel_'.u ﬂ:ylndustry ¢ J

Peer Group 2

LTI plans are very prevalent
AHUSHSIHEDR IR EM L S ol (O S s 2

Prevalence LTI plans are used selectively
plan
LTI plan
For those Public Power
Sraet Utilities with an LTI plan, Typically executives down to Typically executives down to
Eligibility SHaee : S ; >3 : 3
eligibility typically limited to director level positions director level positions

select executives

Target Opportunity (% of Varies widely based on the Median for CEOs: 230%
Bas?e Salgp) Yahe organization, but targets will Median for NEOs*: 110%

y be lower than 10U levels Median for Directors: NA

Annual awards with All 13 peers grant annual Almostalliorganizations grant

Award Frequenc overlapping cycles are most awards with overlappin annual awards and

q y pping cy PPINg overlapping cycles are the

common cycles
most common

T Source: WTW anecdotal consulting experience.
2 Source: data disclosed in proxy statements for publicly-traded utilities.
3 Source: Willis Towers Watson's 2018 Long-Term Incentive Policies and Practices Report— Energy Services cut.

* NEOs = Named Executive Officers, as disclosed in the IOU's proxy statement.

WillisTowers Watson 1:1"1*1:l 24
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Long-Term Incentive Plan Design
Market Practices Summary (continued)

| Design Aspect

Award Vehicles

Performance Metrics

Performance Metrics
Weights

Performance Range

Payout Range

“Public Power Utilities '

Cash-based performance
plans

Financial and operational

Operational metrics weighted
more heavily than financial
metrics

More conservative compared
to I0Us

Threshold: 50% of Target
Maximum: 150% of Target

Investor Owneci Utili(y (IOLII.)‘
Peer Group ?

100% of peers use
performance plans
69% use restricted stock
No peers use stock options

TSR (100%)
EPS (38%)
Operational (15%)

TSR and financial metrics
weighted more heavily than
operational metrics

Relative TSR: 28" %ile at
threshold, 50" %ile at target,
and 90" %ile at maximum

Threshold: 0-50% of Target
Maximum: 150-200% of
Target

* Broader Utility Industry °

Most common vehicles are
performance plans and
restricted stock

Most common are TSR, EPS
and operational metrics

Not available

Comparable to IOU peer
group

Most common range is 50%
at Threshold and 200% at
Maximum

1 Source: WTW anecdotal consulting experience.

2 Source: data disclosed in proxy statements for publicly-traded utilities.

3 Source: Willis Towers Watson's 2018 Long-Term Incentive Policies and Practices Report — Energy Services cut.

@ 2019 Willis Towers Watson, All rights reserved. For Willis Towers Watson and Willis Towers Watson clientuse only.
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Long-Term Incentive Plan Design
Proposed Design

= @Given consideration of competitive market practices and the overarching goal to allow
all employees the opportunity to share in the long-term success of the company, we
propose a multi-pronged LTI design approach below for consideration:

LTI Plan LTl Award LTI Award Performance Performance
Funding Vehicles Eligibility Frequency Measure Cycle / Vesting

Performance

o Unit* — All Employees — Annual — Customer Rates — = 3 Years
Self Funded
based on
Contribution
to City
™. TimeBased  Critical Skilled/ : .. :
Unit* PelrlbhIR Rk Ad Hoc Not Applicable — 3 Year CIiff

* Value of units tied to JEA Net Book Value.
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Long-Term Incentive Plan Design
Proposed Design Details: Performance Unit

erformance Un

| Plan Design Element

Award Vehicle » Performance Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined

Eligibility « All employees would be eligible in order to drive collective focus on JEA long-term performance

Target Award Opportunity « Award opportunities vary based on level in the organization (see page 28 for proposed targets);

(as % of base salary) Management and Board's intent is to close competitive gap to market for LTI in first year of grant and
ensure JEA compensation is competitive with market 50" percentile

Award Frequency *  Annual

Circuit Breaker » Defined level of contribution to the City will be established for each award cycle; intent is for contribution

level to ensure LTI plan is self funded

Performance Measures + Net Book Value: used to determine Performance Unit value
+ Customer Rates: performance measure used to modify the number of Performance Units earned;
performance goal to be determined

Performance Period » 3-year performance cycle with overlapping cycles due to annual grant frequency
Target Established [ S Award Payout
Target Established R /=rd Payout
Payout Range + Threshold: 50% of Target
+  Maximum: 150% of Target
Estimated Cost « Estimated cost of annual Performance Unit awards to all employees based on current incumbent base

salaries* is $3.4M

*Bargaining Unit costs calculated based on step structure data ifincumbent data are not available.
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Long-Term Incentive Plan Design
Proposed Design Details: Time-Based Unit

Time-Based Unit

| Plan Desug_;n Element Plan Design Details
Award Vehicle + Time-Based Unit: value of unit tied to JEA Net Book Value; unit valuation formula to be determined
Eligibility + All employees eligible, but awards targeted to critically skilled employees or employees viewed as

retention risk; awards generally intended for Manager level positions and below in order to enhance
employee retention

+ Target 10% of employees below the Director level (approximately 1,500 including Bargaining Units) or
approximately 150 employees below the Director level to receive awards each year

Target Award Opportunity

3 : = 4 : Ry g
(as % of base salary) Retention award values range from 10% to 20% depending on criticality of role and/or retention need

Award Pool Funding + Defined level of contribution to the City will be established each year with intent for contribution level to
ensure LTI plan, covering both Performance Unit and Time-Based Unit awards, is self funded

Award Frequency s AdhoC awards

VestingeRoriad +  3-year cliff vesting period

Estimated Cost + Estimated cost of annual Time-Based Unit awards to employees below the Director level based on current
incumbent base salaries* is $1.2M

“Bargaining Unit costs calculated based on step structure data ifincumbent data are not available.
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Proposed Compensation Adjustments
Competitive Pay Gaps to Market by Pay Element

The table below summarizes the current gaps to market for JEA's population (excluding
the M&C roles due to lack of incumbent data) by each pay element:

JEA's base salary, target TCC, and target TDC show variances comparing incumbent pay to

market for the Appointed population
Bargaining Units’ pay elements and JEA target bonus % are based off of pay structures (many of

the Bargaining Units are in step structures)
Gaps to market exist at target bonus % and long-term incentive %, particularly for the

executives and directors, which lead to higher variances to market at target TCC and

target TDC

Proposed Target
TDC Variance

Job Weighted:
i | AverageBase | SR
Salary/Midpoint
Variance
(Median)

EPropo_sed T arget § Average Long-term
| TCC Variance | 2
Incentive %

(Median)

Average Target Bonus %

JEA

Market

-42%
-13%
-6%
-1%
8%
-2%

-1%
-2%

Individual Contributor -1%

Executive
Director
Manager

Bargaining Units 11%
Total 3%

Note: Market data provided by JEA.
WillisTowers Watson 1:0*1"l.1 30
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Proposed Compensation Adjustments
Proposed Base Salary, Target Bonus and Long-Term Incentive Adjustments

= Base Salary: assess individual competitive position to market; for individual positions well below market,
JEA could bring positions to within the competitive range of the market median within two to three years,
assuming performance expectations are being met

= Target Bonus % and LTI % (as % of salary): the table below summarize JEA's current average target
bonus and LTI incentive opportunities and proposed target values

= The incentive targets below are intended to close the gap to market for target total direct compensation within the
first year in order to align with the Board’s compensation philosophy

= Note: when material gaps to market exist, typical market practice is to make incremental adjustments over a multi-
year period (2 to 3 years) to close the gap to market. Company performance, cost considerations and stakeholder
optics will influence the level of pay adjustment and the timeframe over which pay is brought to market

LTl Opportunity % | | Total At Risk Compensation
i _Proposed @i Cumrent | Market | Proposed
Executive
Director
Manager

Individual Contributor
Bargaining Units

= Estimated Cost Impact: estimated incremental cost impact of proposed target bonus and LTI adjustments
to bring JEA compensation to the market median is $5.8M; see details below for cost breakdown:

= Target Bonus Cost: $2.4M based off current incumbent base salaries

= LTI Cost: $3.4M based off current incumbent base salaries for performance unit award (total cost of $4.6M if time-
based unit award is included)

Note: Market data provided by JEA.
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Proposed Compensation Adjustments
Market Positioning Based on Proposed Pay Adjustments

The following exhibit summarizes the competitive position of JEA pay based on the
target bonus % and LTI % adjustments needed to align pay with market median
All levels approximate or exceed the market median for target TDC, thereby aligning with the

Board's articulated competitive compensation positioning
Proposed target bonus % and LTI % for executives bring target TDC to market competitive levels; therefore,

material base salary adjustments are not required
Bargaining Unit variance exceeds market median target TDC due primarily to variances that are calculated

based off of step structure base salaries

Job Weighted:

Proposed Target

Average'. Bas-e _ :Propdsed Target: ;
Salaryl!wldpomt Average Target Bonus % || TCC Variance | Average L_r.- ngi-term TDC Variance
Variance (Median) Incentive % (Median)
(Median)
JEA JEA
| Proposed | o't i . Proposed o
Executive -12% -6% -2%
Director -1% 2% 1%
Manager -2% -3% -1%
Individual Contributor -1% -1% 2%
Bargaining Units 11% 8% 9%
Total 3% 2% 3%

Note: Market data provided by JEA.
WillisTowers Watson 11*1*L:1 32

© 2019 Willis Towers Watson. Al rights reserved. For Willis Towers Watson and Willis Towers Watson clientuse only.






Modernizing Total Rewards
Integrated Total Rewards strategy, architecture & design and delivery for a
superior Talent Value Proposition

Integrated

wellbeing
solutions
Learning and = Physical
development
| = Financial
= Coaching, :
mentoring, = Social
Pay . Retirement sponsorship = Emotional
Total * Base pay = stk bleneijs = Career = Corporate
i (life, disability) enablement and social
Rewards inifeea?saei % Porks mobility responsibility
= |nclusion
* Short-term ® Voluntary
Strat i incentives benefits 2;?:5{:55 ;
rategy = Long-term = Time off
incentives ® Flexible work
Architecture & Design * Recognition drandements
= Profit-
sharing
plans

= Allowances

Source: 2018 Willis Towers Watson Modernizing Total Rewards Survey

© 2019 Willis Towers Watson. All rights reserved. For Willis Towers Watson and Willis Towers Watson clientuse only. WillisTowers Watson 1:1%1°1:1 34



Modernizing Total Rewards
Key themes emerging in the market with implications for Total Rewards

1. Future focused

Emerging work dynamics and
skills and multi-generational
workforce re-write

the deal lgl

4. Segmentation

More tailored Total %

Rewards with
increased choice

8. Wellbeing (& )

Holistic physical, financial,
social and emotional health

2. Technology

Advancements

Expansion of digitization
of the Total Rewards
delivery and experience

5. Consumerism
and flexibility

Expansion of worker
choice and voluntary
benefits

9. Talent
experience

Emphasis on workplace
differentials that enhance
the environment and
Talent Value Proposition

6. Transparency

Legislative and social
media increase public

scrutiny A’D
10. Good
governance ‘g-z

Being agile and nimble to
adapt to changing, fast-
moving business
strategies

@ 2019 Willis Towers Watson. All rights reserved. For Willis Towers Wats on and Willis Towers Watson clientuse only,
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Modernizing Total Rewards

Our findings identify five areas critical to meeting employees’ Total Rewards
expectations and delivering a consumer-grade experience

+; +

Understand Consider Make effective = Measure cost Prioritize
what employee use of and impact of fairness,
employees wellbeing a technology programs purpose-driven
value top priority benefits, and

1&D
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Appendix

CEO Investor Owned Utility Proxy Analysis Details*

Total Compensation Opportunity |

Target Target Target
Base Bonus Total LTI Total Direct
Company Executive Position Salary' % Base Cash? (% of Base) Comp’®

ALLETE, Inc. Alan R, Hodnik Chairman, President and Chief Executive Officer $631 100% $1,262 205% $2,553
Alliant Energy Corporation Patricia L. Kampling ~ Chairman and Chief Executive Officer $1,009 115% $2,170 330% $5,498
Awista Corporation Scott L. Morris Chairman and Chief Executive Officer 3845 100% $1,689 250% $3,801
Black Hills Corporation David R. Emery Chairman and Chief Executive Officer $820 110% $1,722 237% $3,666
El Paso Electric Company Mary E. Kipp President and Chief Executive Officer $725 85% $1,341 185% $2,684
Hawaiian Electric Industries, Inc. Constance H. Lau President and Chief Executive Officer $922 100% $1,844 239% $4,045
NorthWestern Corporation Robert C. Rowe President and Chief Executive Officer $630 100% $1,261 254% $2,863
OGE Energy Corp. Sean Trauschke Chairman, President and Chief Executive Officer 5960 100% $1,919 348% $5,256
Pinnacle West Capital Corporation Donald E. Brandt Chairman, President and Chief Executive Officer $1,395 125% $3,139 313% $7,509
PNM Resources, Inc. Patricia K. Collawn Chairman, President and Chief Executive Officer $900 115% $1,935 196% $3,700
Portland General Electric Company Maria M. Pope President and Chief Executive Officer $750 100% $1,500 200% $3,000
Vectren Corporation Carl L. Chapman Chairman, President & CEO $960 110% 52,016 255% $4,463
n=12

75th Percentile $960 111% $1,955 269% $4,661

Average $879 105% $1,816 251% $4,086

Median $872 100% $1,783 244% $3,750

25th Percentile $744 100% $1,460 203% $2,966
JEA Aaron Zahn CEO $330 0% $330 0% $330|
Notes:

* Data source: publicly-filed proxy statements.
(1) Salary is annualized if partial year for executive.
(2) Target TCC (Total Cash Compensation) includes base salary and target bonus.

(3) Target TDC (Total Direct Compensation) includes base salary, target bonus, and long-term incentives.

© 2019 Willis Towers Watson. Al rights reserved. Far Willis Towers Watson and Willis Towers Watson clientuse only.
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Appendix
Incentive Plan Review Methodology

The competitive market review of short and long-term incentive plan design practices
covered the following:

Utility and General Industry market best practices were considered

Peer group reflecting a mix of Public Power Utilities and comparably-sized 10Us was
developed for the LT! plan design review

o Sources:

a

WTW's 2018 General Industry and Energy Services Executive Compensation Survey Report
WTW'’s 2018 General Industry and Energy Services MMPS Compensation Survey Report

WTW's 2018 Long-Term Incentives Policies and Practices Survey Report — General and Utility
Industries data cuts

WTW's 2018 Global Executive Incentive Design Survey

Consulting experience with broad-based and executive compensation practices in both the
Utility and General Industries

© 2019 Willis Towers Watson. Al rights reserved. For Willis Towers Wats on and Willis Towers Watson clientuse only.
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Appendix
LTI Plan Design Review Utility Peer Group

I10Us (13 Companies)* Public Power Utilities

s ALLETE s Six public power utility clients

= Alliant Energy s Anecdotal consulting experience
= Avista

= Black Hills

= El Paso Electric

= Hawaiian Electric Industries
= NorthWestern Energy

= OGE Energy

= QOtter Tail

= Pinnacle West Capital

=  PNM Resources

= Portland General Electric

= Vectren

Notes:
* Data source: publicly-filed proxy statements.
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