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1                     JOHN MCCARTHY,

2 having been produced and first duly sworn as a witness,

3 testified as follows:

4           THE WITNESS:  I do.

5                      EXAMINATION

6 BY MR. WEDEKIND:

7      Q    Will you please state your name and address 

8 for the record?

9      A    It's John McCarthy, 8216 Seven Mile Drive, 

10 Ponte Vedra Beach, Florida, 32082.

11      Q    And, Mr. McCarthy, you understand that you 

12 are currently on administrative leave with JEA; 

13 correct?

14      A    Yes.  

15      Q    And that this interview is being conducted as 

16 part of an investigation to determine whether there 

17 exists grounds to terminate your employment for cause; 

18 correct?

19      A    Yes.

20      Q    And you have been provided a statement of 

21 your rights in what's called a Garrity warning; 

22 correct?

23      A    Yes.

24      Q    You've had the opportunity to review that, 

25 consult with your attorney about it; correct?
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1      A    Yes.

2      Q    And you have executed it as of June 9th, 

3 2020.  I'll tell you I've got a signed copy here that's 

4 also signed by Mr. McElroy, as interim CEO of JEA, and 

5 I just before we went on the record also signed it as 

6 the investigator.

7           I will provide you through counsel a copy of 

8 this fully executed Garrity warning.  But I want to ask 

9 you, do you have any questions about it before we 

10 begin?

11      A    No.

12      Q    Okay.  You understand that the basis for the 

13 Garrity warning is that if you don't cooperate with 

14 this investigation that you will be terminated for 

15 cause; correct?

16      A    Yes.

17      Q    And that as a result of that, the Garrity 

18 provides you the protection that anything that you say 

19 today you will be protected from criminal prosecution 

20 about; correct?

21      A    Yes.

22      Q    Okay.  As part of your duties today, there 

23 are really two that I want to be focused on, and those 

24 are the duty to answer my questions completely and 

25 honestly.  And what I mean by that is that if there's 
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1 any information at all that you think could possibly be 

2 disclosed in connection with some of the questions that 

3 I'm asking, I would ask that you go ahead and provide 

4 that.  

5           Can you do that for me?

6      A    Yes.

7      Q    And everything that you say, of course, as 

8 you've already sworn, will be the truth; right?

9      A    Yes.

10      Q    Okay.  This is not a deposition.  It looks a 

11 lot like a deposition, but it's not one.  We don't have 

12 any pending civil litigation, and we are not bound by 

13 the Rules of Civil Procedure.  You are entitled, of 

14 course, to a witness, and you are here with a witness; 

15 you're being represented by your attorney.  But because 

16 this is not a deposition, your attorney doesn't have 

17 the right, as an attorney typically would, to object to 

18 the forms of my questions.

19           However, I would ask that if either you or 

20 your attorney don't either understand or can't 

21 comprehend the questions that I'm trying to ask you, I 

22 would ask that you either ask me to repeat or restate 

23 my question or clarify it for the record so that -- in 

24 a way that you can understand it.  

25           Can you do that for me?
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1      A    Yes.

2      Q    Okay.  Typically in a deposition witnesses 

3 are advised not to volunteer information, but because 

4 this isn't a deposition you aren't bound by that 

5 restriction, so I would just ask that if anything comes 

6 to your mind that you might think might bear on some of 

7 the issues that we're talking about that you provide it 

8 to me.  

9           Can you do that?  

10      A    Yes.  

11      Q    So far you're doing a great job of another 

12 one of the most important rules that we have, and that 

13 is that you have waited until I've finished my question 

14 before you begin your answer.  I will do the same and I 

15 will not begin my next question until you've finished 

16 your answer.  That way we're not talking over one 

17 another, and our court reporter has an opportunity to 

18 keep a clean record of our conversation today.  

19           Can you do that for me?

20      A    Yes.

21      Q    One other rule that I would ask is that you 

22 answer my questions orally.  And if it's a yes-no 

23 question, answer either yes or no, instead of uh-huh or 

24 huh-uh.  Head nods are difficult to get on the record.  

25 And so if you could do that -- I'll help you if you 
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1 lapse into nonverbal communication, which is natural, 

2 but if you would please remember to do that, I would 

3 appreciate it very much.

4           Could you please provide me with all of the 

5 cell phone numbers that you've used over the last two 

6 years?

7      A    Sure.  Yes.  904-651-9170.

8      Q    Is that it?

9      A    Yes.

10      Q    That's your personal cell phone number?  

11      A    Yes.

12      Q    Okay.  Same question for email addresses.  

13      A    My work email is mccajp@jea.com.   My 

14 personal email is jpm7@bellsouth.net.  I may have -- I 

15 have a couple other personal emails that I don't use, 

16 mccajp@icloud.com.  I think I have an mccajp@gmail.com.  

17 But my primary personal email is the bellsouth, and of 

18 course my work email.

19      Q    I would also ask, just for our court 

20 reporter's benefit -- you seem to talk very quickly -- 

21 if you could maybe slow it down just a little bit, that 

22 will help her transcribe our conversation.

23           Your personal email addresses, did you ever 

24 receive any type of work-related communication on your 

25 personal email addresses?
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1      A    Not that I can recall.

2      Q    And we'll go through these, but it seems like 

3 you were a fairly prolific texter, and so I assume that 

4 the text messages that related to both personal and 

5 work -- and we won't talk about the personal texts -- 

6 but that you did occasionally use your personal cell 

7 phone for JEA-related business?

8      A    Yes.

9      Q    Other than texting on your cell phone, were 

10 there any other messaging apps that you used to 

11 communicate work-related issues?

12      A    So audio, of course.  And we had a shared 

13 GroupMe app that the senior leadership team used.  And 

14 I actually set it up with my team.  We didn't use it 

15 after the initial setup very often.  Those are the only 

16 two I can think of.

17      Q    Okay.  So you would have two different chats 

18 within the GroupMe app going:  You would have an SLT 

19 chat and then a separate chat just within your 

20 procurement team?

21      A    Yes.  But with the procurement team we 

22 thought it was a good idea, and we ended up not using 

23 it very much.

24      Q    I did notice in looking through some of your 

25 texts that some of them appeared different, and we'll 
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1 get into that, but it looked to me like that could 

2 potentially be a text group.  

3           Did you occasionally text via group?

4      A    I would text with more than one person on the 

5 text.  I don't recall having distribution texting 

6 groups set up except with my family, personal texts.  

7      Q    No.  And I guess we'll get into that a little 

8 bit more later.  

9      A    All right.

10      Q    It'll make sense to you once you look at them 

11 on the paper.  

12           Okay.  What did you do to prepare for today's 

13 interview?

14      A    I met with my counsel yesterday.

15      Q    Please don't tell me anything that you told 

16 him or that he told you.  

17      A    All right.

18      Q    Okay.

19      A    And I reread the transcript from the previous 

20 testimony I gave to Mr. Powell and the OGC group when 

21 they were looking at Mr. Zahn's termination for cause.  

22      Q    Did you look at any other documents than your 

23 interview transcript?

24      A    No.

25      Q    Did you speak with anybody else other than 
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1 your attorney?

2      A    My wife.

3      Q    Did you speak with anybody else that is in 

4 any way related to JEA in preparation for your 

5 interview?

6      A    No.

7      Q    Did Aaron Zahn reach out to you in connection 

8 with this interview?

9      A    No.

10      Q    And no other current or former members of the 

11 SLT communicated with you about this interview?

12      A    Except to tell me they were having an 

13 interview.

14      Q    Any substantive discussion about either what 

15 was asked of them or what might be asked of you?

16      A    No.

17      Q    When you read your interview from the Zahn 

18 investigation, did you see anything in it that was 

19 inaccurate or that you want to correct?

20      A    No.  In light of what you said earlier, there 

21 was one question that was asked that at the time I 

22 answered it truthfully.  And I have learned that -- I 

23 answered the question truthfully, but there's -- I've 

24 learned that that wasn't the correct answer.

25      Q    Okay.  So let me help you with that.
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1      A    I can go into that if you'd like to hear it.

2      Q    I do, but I want to lay kind of a foundation 

3 for it.  

4           So just to make sure that I understand what 

5 you just told me, that at the time the question was 

6 asked, you provided an answer that was correct to the 

7 best of your knowledge that existed at that time.  But 

8 since the interview you have learned that the 

9 information that you had at the time was either 

10 inaccurate or incomplete, and you can now, with the 

11 benefit of time, provide a different answer to the 

12 question.  Is that --

13      A    Yes.

14      Q    Okay.

15      A    Yes.

16      Q    So can you describe the question -- the 

17 answer that you previously provided -- 

18      A    Yes.

19      Q    -- and then now how that answer is different?

20      A    Yes.

21      Q    Okay.

22      A    I was asked if Aaron Zahn ever approved a 

23 contract that -- with a company that was used to work 

24 on the ITN or PUP.  And at the time I was not aware of 

25 any that had, and I also was not aware of the work that 
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1 Willis Towers was doing related to that.  

2           There -- there was a contract -- and I found 

3 this out later in talking to my procurement director -- 

4 which was for -- she told me, I didn't look at it -- 

5 $120,000 to Willis Towers that normally would not go to 

6 awards committee and requires CEO approval.  Typically 

7 the threshold is over $300,000, but since it was a sole 

8 source it did go to awards committee, and I don't 

9 know -- I don't know if I call you Lee or by your last 

10 name or -- 

11      Q    Either/or is fine.  

12      A    I don't know what the protocol is.

13      Q    Sure.

14      A    But for procurements under 300,000, they 

15 typically don't require CEO approval.  Procurements 

16 over 300, they do.  One exception is for sole source 

17 awards.  So that award actually was approved by awards 

18 committee, and the CEO did approve that award.

19           I did not go back and read the write-up to 

20 see if it was specific in terms of if it was for -- if 

21 it said it was related to LTI.  But from what I 

22 understand, from what's been publicly publicized, that 

23 contract could have been used for that work, and he 

24 would have approved it.  

25           And at the time when I was asked the 
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1 question, I wasn't aware of anything that he approved 

2 related to that work.

3      Q    Okay.  So to recap, there was a contract with 

4 a value of $120,000 for consulting services hiring 

5 Willis Towers Watson to perform -- or provide services 

6 related to the development of a long-term incentive 

7 plan for JEA?

8      A    I'm not sure exactly how the award read, 

9 because I didn't read it, but an award was made to 

10 them.  And I've been led to believe after that, through 

11 testimony and others, that that work was related to 

12 the -- to the long-term incentive plan.

13      Q    Okay.

14      A    And he actually approved that after the 

15 awards committee approved it.  And that was the 

16 question that was asked earlier, was did he approve any 

17 contracts.  Which I said no at the time, because I 

18 wasn't aware that he had.

19      Q    Okay.  Other than that one issue, was there 

20 anything else about your testimony during your prior 

21 interview that you want to modify or correct or 

22 supplement in any way?

23      A    No.  

24      Q    All right.  This is another way that today's 

25 proceeding is a little bit different than a deposition, 
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1 in that I want to give you the opportunity before I 

2 really get into the weeds of my questions to say 

3 anything that you would like to say on the record.  

4           I'll give you the opportunity, by the way, at 

5 the end to do the same thing, but because this isn't a 

6 deposition, I can ask you for a narrative.  But if 

7 there's any -- so I just wanted to provide you the 

8 opportunity -- if there's anything that you want to say 

9 before we begin and put it on the record, I want to 

10 give you the opportunity to do that now.  

11      A    No.

12      Q    Okay.  How long were you with JEA before you 

13 were terminated?

14      A    Just over 18 years.

15      Q    And before that, I understand that you were 

16 in the Navy in supply chain or procurement; is that 

17 right?

18      A    Yes.

19      Q    For 20 as well?

20      A    21.  And I actually was a temp at JEA for one 

21 year before the 18 years.  So I started at JEA in 2001 

22 as a temp, and then in January of 2002 I became full 

23 time at JEA.  And I was in the Navy prior to that.

24      Q    Does the temp year count for vesting?

25      A    No.

Page 16

1      Q    Why is it that, in your opinion, your 

2 employment was terminated by JEA?

3      A    So Paul McElroy talked to all of us at a 

4 meeting in the morning, and he just said that he had -- 

5 he had read all the transcripts, had talked to folks -- 

6 he didn't talk to any of us -- and he just didn't 

7 really give us a reason, other than that he couldn't 

8 find -- I don't know.  I don't know.  

9           I mean I've read -- kept up with the current 

10 events and everything, but I guess Paul's explanation 

11 is what we have that's on record, I know.

12      Q    What's been going on at JEA over the last 18 

13 months has been very well documented in the local 

14 press.  

15           Who do you believe is responsible for 

16 everything that's gone on at JEA over the last 18 

17 months?

18      A    I'm going to have to ask you to clarify that 

19 question a little bit.  "Everything" is throwing me off 

20 a little bit.

21      Q    The issues related to JEA's exploration of 

22 privatization, the long-term incentive plan, or PUP, 

23 and all of the issues that flow from that, who do you 

24 hold responsible for everything that's happened in 

25 connection with those events?
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1      A    I think it came from our owners, JEA's 

2 owners.

3      Q    Who is that?

4      A    City Council, Mayor's staff.  

5      Q    Why do you think that?

6      A    They appoint the board.  The board approved 

7 everything.  They own us, and we work for them.

8      Q    Talk to me about the organizational structure 

9 of your group at JEA.  You were the chief procurement 

10 officer?

11      A    I was the chief supply chain officer.

12      Q    Okay.  And then Jenny McCollum, who was the 

13 chief procurement officer, reported to you?

14      A    Yes.

15      Q    Okay.  Who were your other reports?

16      A    I had -- at the end I had two direct reports.  

17 I had Jenny, who was the chief procurement officer and 

18 had the procurement group, and then I had Alan McElroy, 

19 who was director -- we called it operations services 

20 support.  And that group had a lot of the field 

21 logistics groups, like facilities, fleet, what's called 

22 utility locates, warehouse, also investment recovery.  

23 And also the emergency preparedness group was one of my 

24 groups for hurricane preparation, and that fell in 

25 Alan's group as well.
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1      Q    Is there any relationship between Alan and 

2 Paul?

3      A    No.

4      Q    Just coincidence?

5      A    Yes.

6      Q    And then you, in turn, reported up to Melissa 

7 Dykes?

8      A    Yes.

9      Q    And she reported to Mr. Zahn?

10      A    Yes.

11      Q    I want to ask some general questions about 

12 the procurement process at JEA.  I know that you gave 

13 us a little bit of an overview about the $300,000 

14 approval threshold, but I just want to ask the general 

15 question, if you could just describe the procurement 

16 process at JEA generally during your tenure.  

17      A    So I was the chief procurement officer before 

18 Jenny.  I have been in my present job for about two 

19 years, to give you a little context there.  

20           So it's a public procurement process that -- 

21 fair and open competition is the basic tenet for 

22 everything we do.  I alluded to the formal and informal 

23 process earlier.  That's by design so that the majority 

24 of the dollars that get awarded get the most scrutiny 

25 and have the most work around them.  

Page 19

1           So, in general, awards over $300,000 go 
2 through a very rigid, formal, public process full of 
3 meetings, evaluation teams, committee approvals, 
4 including the CEO's approval.  It's very deliberate, 
5 it's very open, and -- and it takes longer.  
6           And for procurements under $300,000, still 
7 fair and open competition is the -- is the driver, is 
8 the principle.  And but those -- those are done more 
9 delegated and quicker, and -- but you still have the 

10 bidding rules that we have.
11           I think one of the fundamental principles 
12 throughout public procurement is ex parte 
13 communications, and it's that all the bidders receive 
14 the same information.  And so we work really hard to 
15 make sure there aren't any one-off conversations with 
16 any of the bidders that are going through a 
17 solicitation.  
18           And then there's also an appeals process 
19 that's part of it so that companies have an 
20 opportunity, that are not selected, to be heard and to 
21 have a higher level review if they need.  
22           That's kind of a high level.  I'm happy to 
23 drill down on anything that you'd like.
24      Q    One thing that I do want to follow up on -- 
25 or perhaps a couple of things.  
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1           You described the evaluation process as 

2 deliberate and open.  Is that process an objective 

3 process or is it subjective?  

4      A    So there is subjectivity in any award that's 

5 not awarded solely on price.  And each committee member 

6 will have different scores for the quality-type 

7 criteria, and so, yes, there's definitely subjectivity.  

8           But the main thing is that you follow your 

9 process and that there's -- it's not arbitrary and 

10 capricious, and that each evaluator does their best, 

11 good-faith effort to score it correctly.

12      Q    So walk me through a hypothetical procurement 

13 of services from beginning to end.  So there's a bid, 

14 an RFP, all of that.

15      A    Okay.  So services typically -- you know, 

16 there's also engineering services that fall under CCNA, 

17 where you cannot have price at all as a -- as something 

18 to evaluate.  And then there are things, management 

19 consulting, where you can, but you'll also have quality 

20 measures.  

21           And typically evaluation criteria will be a 

22 company's experience, the team that's assigned to the 

23 job, the actual work plan that they're going to use for 

24 the specific project.  We'll have small -- our small 

25 business goals in there, that they -- and sometimes we 
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1 might have a proximity criteria in there.  

2           So that goes out -- first, before it goes 

3 out, you know, we write up the solicitation, have 

4 minimum qualifications, get a good bidder's list, which 

5 sometimes the procurement team knows who those 

6 companies are, but then we'll work with the business to 

7 develop that list.  It'll go out to all those 

8 companies.  It also gets posted on our website.  

9           Then there's typically a pre-bid meeting.  

10 Sometimes it's mandatory, sometimes it's not.  If it's 

11 mandatory, if you want to bid you've got to be there 

12 and sign in.  And then you go over the solicitation in 

13 front of everybody in a public meeting.

14           And then after that they can submit 

15 questions.  There's typically a deadline.  They submit 

16 questions, and then they're in writing; then answers 

17 are written, sent out to everybody.  And then we 

18 receive -- receive responses to a public bid opening 

19 for the formal.  

20           And then -- and before the bids come in, 

21 we've got the evaluation criteria set up and defined, 

22 and often it's actually in the solicitation.  Sometimes 

23 it might not be.  The evaluation team is already 

24 selected.  They -- well, they typically would have met 

25 to talk about what's important about this project and 
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1 what we're looking for.  

2           We get the bids.  A procurement person would 

3 get them.  They would distribute them to each 

4 evaluation team member.  The evaluation team would 

5 score them.  If they have any technical questions, they 

6 could ask the procurement rep.  Then there would be a 

7 public meeting where the scores would be announced, and 

8 then -- and then that would typically lead to an award 

9 recommendation at awards committee.  That's for an RFP.

10           There's also the ITN, which has gotten a lot 

11 of attention.  With an ITN -- with an RFP, typically 

12 you throw out the bid in writing, and bidders try to 

13 figure out what you need.  We have that one meeting, 

14 and they send in their responses.  

15           With the ITN we're able to get a short list 

16 and then bring them in individually, and I'll clarify 

17 things with each one.  And also there's an opportunity 

18 to improve their pricing when we -- when we short-list 

19 them further.  So it's a -- there's kind of another 

20 step involved, and it also gives an opportunity to 

21 clarify things, and for companies to get to a shorter 

22 list where then they can provide, you know, a tighter 

23 bid, if it's a price bid, and -- the ITN process we 

24 implemented about three years ago or so, and it's a 

25 state -- it's a Florida -- State of Florida used it.  
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1 That's who we got it from when we put it in our 

2 purchasing code.  

3           And then there's also just a straight bid 

4 based on price, where you go out, same thing with a 

5 pre-bid meeting, clarifications.  Then you get prices, 

6 you open it publicly, and you have a winner.

7      Q    All right.  Very -- very in-depth, and I 

8 appreciate the detail that you've provided.  I want to 

9 go back and talk about a couple of points.

10           First question is, the eval teams when they 

11 are scoring the bids, do they do that independently of 

12 one another?

13      A    Absolutely.

14      Q    Okay.  They are not communicating with each 

15 other?  

16      A    Absolutely.  That would be ex parte type  -- 

17      Q    Prohibited?

18      A    Absolutely, absolutely.  

19      Q    Okay.  And as part of the ITN process, as 

20 compared to the RFP process, JEA is not bound and the 

21 bidders are not bound by the bid prices contained in 

22 their initial presentations; right?  

23           There's an opportunity for JEA to pit the 

24 bidders against one another and work on the negotiation 

25 process that is the N in the ITN; correct?
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1      A    They are not permitted to raise their price.

2      Q    Bidders are not permitted to increase their 

3 price?

4      A    After the initial price.  Because on the 

5 first rounds of bids, maybe there's eight bidders, and 

6 you pick three that make it to the next round.  So to 

7 discourage somebody from putting in an artificially low 

8 bid and get to the next round and then raise your bid, 

9 that language was specifically in our ITNs, that unless 

10 the scope changes, you cannot increase your bid after 

11 the first bid.  

12           And I'm talking about the JEA ITNs that we 

13 sent out.  The strategic alternatives was worked on by 

14 a lot of people, and so it didn't follow exactly the 

15 template that we use, but it had -- you know, it had -- 

16 it had -- it was the source -- I think it was the 

17 source used to put that ITN together.

18      Q    Okay.  So when we talk about, quote, the ITN, 

19 right, the one that we're all focused on -- 

20      A    Strategic alternatives ITN.

21      Q    Right.  And I've got a copy of it I'll 

22 provide to you.  

23      A    Okay.

24      Q    You're saying that that particular ITN didn't 

25 necessarily follow JEA's standard protocol of ITNs?
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1      A    I don't think it followed what I just said.  

2 I don't remember that, that a company would have been 

3 disqualified if they would have, in this case, lowered 

4 their bid in the next round, and -- which I said in my 

5 testimony earlier.  

6           There were two fundamental differences in 

7 this ITN that we -- I can't recall any example of us 

8 having where we wouldn't disclose the bidders' names 

9 and that there would not be some sort of a ranking to 

10 justify the top -- the top bidder.  

11           We always had some sort of a -- because then 

12 you had to -- if you're going to protest it, you know, 

13 you give them the points and they would try to argue 

14 they should have more points.  

15           But those were the two things, and that was 

16 pretty well documented in my other testimony.

17           (Mr. Nunn enters the interview.)

18           MR. WEDEKIND:  Let's go off the record just 

19      for a second.  

20 BY MR. WEDEKIND:

21      Q    As part of the ex parte communications that 

22 are prohibited in connection with formal bidding at 

23 JEA, would that also include some other forms of 

24 informational advantages that one bidder might have 

25 over another?  

Page 26

1           For example, if one bidder was provided 

2 access to JEA assets or employees that other bidders 

3 were not privy to, would that be considered an ex parte 

4 communication that would be prohibited?

5      A    If it gave them an advantage, absolutely.

6      Q    Okay.  And so if it turned out that Mr. Zahn 

7 had invited members of certain of the ITN bidders to 

8 evaluate some of JEA's assets but not all bidders were 

9 provided that access, that would be an ex parte 

10 communication that would have been prohibited by JEA?

11      A    Yes.

12      Q    Okay.  And all of that goes back to I think 

13 what you said earlier in that the underlying goal of 

14 the bidding process is to provide a fair and open 

15 competition among bidders?

16      A    Yes.

17      Q    And so ex parte communications results in 

18 neither of those two things, it's an unfair and 

19 nontransparent process?

20      A    Yes.

21      Q    Okay.  The RFP and ITN processes that you 

22 have described for us, are those both examples of 

23 formal bid processes?

24      A    Yes.

25      Q    Okay.  What is the difference between those 
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1 processes and an informal bid process?

2      A    Yes.  So you said RFP, so without getting 

3 caught up on the letters, the informal bid process, if 

4 it was going to be like the RFP, we would do the same 

5 thing in terms of the procurement group would write up 

6 the solicitation.  It's not as thick, doesn't have all 

7 the lawyer language in it and things like that.  It 

8 still has evaluation criteria.  

9           An email is still sent out to a list of 

10 prospective bidders.  They'd send their responses; the 

11 companies send -- submit a bid.  Our standard would be 

12 that one evaluator is enough on an informal.  

13           And after the evaluation is done and scored, 

14 there would not be a public meeting, there would not be 

15 an awards committee approval or CEO approval.  It could 

16 be approved within the procurement group.

17           We may still call it an RFP, an informal RFP, 

18 and it might be called RFQ.  I'm not positive on that.  

19 But that's the basic -- the basic difference, if -- I'm 

20 not sure if I answered your question.

21      Q    No, it's all cool.  What does the $300,000 

22 threshold relate to?

23      A    There's a statute that has a certain category 

24 of formal bids, and the purchasing code references the 

25 statute.  And it's like Class 1 or something like that, 
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1 which is building infrastructure, something like that.  

2           And so we just wrote the P code to have it 

3 point at the statutes so if the statutes change we 

4 don't need to change the P code.

5      Q    What is the concept of a sole source?

6      A    So a sole source is covered in the purchasing 

7 code, and if -- if a -- if something previously was 

8 competitively bid out and -- and there's a 

9 justification to use one company to -- because, you 

10 know, they know -- they've learned about our -- learned 

11 about us or something like that, then you can make a 

12 justification to -- to award a sole source.  

13           What we require is that all sole sources go 

14 to awards committee, though, because we don't want -- 

15 we want more transparency on that.  

16           And, also, we submit a quarterly report to 

17 the board on our sole source procurements, the total 

18 aggregate, and then we just individually list the ones 

19 that are over 300,000.

20      Q    Do you know whether or not J.P. Morgan and 

21 Morgan Stanley were deemed to be sole source providers 

22 in connection with an ITN?

23      A    No.  No.

24      Q    You don't know?

25      A    I don't know.
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1      Q    Okay.

2      A    I do know -- I did see a task order that 

3 Aaron and Ryan -- Aaron Zahn and Ryan Wannemacher 

4 signed where they -- they issued a task order against 

5 the underwriting contract that we already had in place 

6 with them.  I saw that after -- you know, I saw that at 

7 some point in time.  But that's about what I know about 

8 those two.

9      Q    What's a task order?

10      A    Okay, sure.  So when you have a contract, 

11 certainly typically a project manager will actually 

12 authorize the work by issuing a task order, go do this, 

13 you're authorized to do that, even though you already 

14 have the contract in place.  

15           I saw something that Aaron and Ryan signed 

16 that looked something like that.  I don't know if it 

17 was really a task order, but it was something that 

18 would have led the vendor to believe they were 

19 authorized to do this work.  

20           And a little bit through the process when I 

21 was trying to understand how they were doing the work 

22 with the banking firms, I asked Ryan, and what I 

23 remember is that they were using the bond underwriting 

24 contracts and they were going to have that work 

25 performed as additional scope underneath those 
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1 contracts.  

2           We had existing bond underwriting contracts 

3 with both of those banking firms that were previously 

4 competitively sourced.

5      Q    Okay.  Because the bond underwriting 

6 contract's in existence, the banking wasn't 

7 competitively bid?

8      A    I think because they had contracts for the 

9 bond underwriting, they thought that the work was 

10 similar enough and that they could use those contracts 

11 to authorize that work.  That's what it appears to -- 

12 how that appears to have played out.

13      Q    Do you know -- did you know about that when 

14 it was happening?

15      A    No.

16      Q    Should you have?

17      A    It's an interesting one.  If -- the short 

18 answer is yes.  They should have done a change order to 

19 authorize the money to increase the scope.  And that's 

20 actually the long answer as well.  I should have known.  

21 They should have submitted that.  

22           Should I have instinctively known?  I don't 

23 think so.

24      Q    That wasn't the implication of my question.  

25 What I was attempting to get at was that Mr. Zahn and 
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1 Mr. Wannemacher were operating outside of the normal 

2 protocols in executing these agreements with Morgan 

3 Stanley and J.P. Morgan?

4      A    I agree with that.

5      Q    And as a result, you, as the chief supply 

6 chain officer, were not aware of the agreements that 

7 Mr. Zahn and Mr. Wannemacher were committing JEA to?

8      A    Yes.

9      Q    Is there any difference in the procurement 

10 process between the obtaining of goods versus services?

11      A    I need you to clarify that.  What's a good 

12 and what's a service?  

13      Q    A good, to me, is a product.  When JEA is out 

14 acquiring products, is there a difference between the 

15 procurement when it acquires products versus --

16      A    Like materials, you mean?  

17      Q    Yes, correct, materials, versus when it 

18 acquires services, like it engages law firms or banks 

19 or other consulting organizations.

20      A    Sure.  So for materials, typically it's going 

21 to be price, or unit prices, or it's more price for 

22 materials, typically.  But sometimes there's service 

23 involved, might install something with the materials.

24           For services, there's really probably the 

25 three buckets at a high level.  You've got management 
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1 consulting services that would go through an RFP 

2 process that we went through a just a few minutes ago; 

3 you've got engineering services that are highly 

4 prescribed through Florida Statutes and CCNA; and then 

5 you've got legal services that don't even go through 

6 the procurement group, and they go through the Office 

7 of General Counsel.  And they issue what they call a 

8 letter of engagement, and that's how that work gets 

9 awarded.

10      Q    So the agreements with the banks, were those 

11 management -- within the management consulting bucket?

12      A    I think if -- that's where I would put them.  

13 They weren't -- they weren't CCNA.  They weren't -- I 

14 mean I didn't know at the time if they would have been 

15 considered legal, because they were putting a lot of 

16 things through that legal channel to get to companies.

17           But the way the documentation looked like, it 

18 looked like Aaron and Ryan were using those bond 

19 underwriting contracts to authorize that work.

20      Q    To put a fine point on it --

21      A    Bond underwriting I would call management 

22 consulting, yes.

23      Q    And, in your opinion, they were doing so 

24 improperly?

25      A    Yes.  I think it would have been proper if 
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1 they would have initiated a change order, estimated the 

2 amount of money.  Then it would have gone to awards 

3 committee, awards committee would have voted on it, and 

4 then Aaron would have had to approve it as CEO.  

5           That would have been the proper way, instead 

6 of just, you know, you've got -- one thing about public 

7 procurement, you -- you authorize the amount of money 

8 in a contract before the work is done, and that's a 

9 fundamental -- absolutely fundamental principle.  If a 

10 vendor does work and doesn't have that, the vendor is 

11 doing the work on their own risk.  If somebody says, 

12 yeah, go do this, if they don't get something in 

13 writing saying, You can work up to $100,000 more worth 

14 of work, they are really doing that at risk.  

15           And that's a very fundamental, absolute rule 

16 in public procurement, that -- that the work is 

17 authorized ahead of time, dollars.  If you hit that 

18 dollar cap, you ask if you can go on.  

19           And clearly that -- from at least what I saw, 

20 I didn't see anything like that.  And, in this case, it 

21 would have gone -- it should have gone through awards 

22 committee.

23      Q    Let's use the Pillsbury law firm as an 

24 example.  My understanding is that Pillsbury entered 

25 into an engagement letter with the Office of General 
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1 Counsel, and that engagement letter contained an amount 

2 not to exceed -- let's say that number is 250,000, 

3 maybe it's 500,000; I can't remember what the number 

4 was -- and then Pillsbury submits $10,000,000 worth of 

5 legal bills.  

6           What I think I understood you to say was that 

7 every dollar over the amount not to exceed contained in 

8 their engagement letter, Pillsbury performed those 

9 services at their own risk of non-payment?

10      A    Yes.

11      Q    Correct?

12      A    Yes.

13      Q    In the absence of a change order increasing 

14 the amount not to exceed?

15      A    Yes.

16           (Exhibit Number 1 was marked for 

17      identification.)

18 BY MR. WEDEKIND:  

19      Q    All right.  I want to walk through the 

20 procurement by JEA, either of its own volition or 

21 throughout Office of General Counsel, for some of the 

22 consultants that performed work on the long-term 

23 strategic plan and the PUP.  

24           We've already talked about Willis Towers 

25 Watson.  I understand there was a contract with an 
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1 amount not to exceed $120,000 related to the 

2 development of the long-term incentive plan, so that's 

3 one.  

4           I want to go ahead and mark as our first 

5 exhibit a letter that's addressed to Aaron Zahn and 

6 Ryan Wannemacher dated July 23rd, 2019.  It is -- I'm 

7 going to hand it to you in just a second.  It is 13 

8 pages long, with an Exhibit A attached, and it's signed 

9 by Morgan Stanley and Mr. Zahn and Mr. Wannemacher for 

10 JEA.

11           Is that the Morgan Stanley agreement that you 

12 were referencing earlier?

13      A    No.

14      Q    Okay.  That's not the task order that you 

15 were talking about?

16      A    It may have been.  It may have been.  I 

17 haven't read this, obviously.  I just remember seeing 

18 the two signatures on something.  

19           Do you want me to take a second to read this?

20      Q    Yeah, please.

21      A    Okay.  

22           I don't recognize this whole document, but 

23 these signatures look very familiar on something that I 

24 saw.

25      Q    When you say "these signatures," you're 
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1 referring to the --

2      A    I saw something where Aaron and Ryan signed 

3 something to engage with them.  It may have been this 

4 letter.

5      Q    Okay.  On pages --

6      A    This may have been it.  And the date -- July 

7 23rd was the board meeting date.  Go ahead, please.

8      Q    On pages 3 and 4 it lays out the ways in 

9 which Morgan Stanley can generate fees for itself in 

10 connection with this agreement.  It has a retainer fee 

11 of $100,000 per quarter; it has an opinion fee of 

12 $3 million for the first opinion and then a discount of 

13 $2.25 million for each subsequent opinion.  Then it has 

14 what I would characterize as a sliding scale of fees 

15 based on percentage depending on JEA's ultimate 

16 purchase price if it were to be sold.  

17           And then on Page 4, at the bottom it says:  

18 In the event that a recapitalization transaction is 

19 consummated, the transaction fee payable to Morgan 

20 Stanley shall be $7.5 million.

21           Do you see that?

22      A    Yes.

23      Q    Is it unusual for JEA to commit to these 

24 types of fees without its chief supply chain officer 

25 knowing about it?
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1      A    So I'll give one example:  Vogtle.  I had no 

2 involvement in that at all when we did that.  Certain 

3 things don't go through procurement, and typically when 

4 we buy power plant -- well, if we go and build a power 

5 plant, it's going to come through procurement, and then 

6 the chief procurement officer and the awards committee 

7 members, which I'm on, would be involved.  

8           There are some things at JEA, though, that 

9 don't.  The CEO and the CFO have the authority to go do 

10 those deals, typically with the board's approval.  I 

11 would say it's unusual that -- that the board didn't 

12 know about something of this magnitude.  Maybe they 

13 did.  I don't know.  

14           But, again, the finance -- the finance 

15 procurements, if you will, are -- are -- for example, 

16 on a bond deal, if one of these guys went out and did a 

17 bond deal, you know, you go and sell a bunch of bonds, 

18 they get a percentage of the bond deal.  That -- I 

19 don't know how much we paid them.  It just gets paid 

20 out of the proceeds.  

21           So there are transactions, especially in the 

22 finance group, big-money transactions that the 

23 procurement group isn't -- isn't that involved in and 

24 doesn't have as much -- much awareness of.

25           And I think that was the -- that was kind of 
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1 the uniqueness of this.  They were using the bond 

2 underwriting contracts where they don't actually cut a 

3 check to pay them when they go to a bond deal, because 

4 it comes out of the proceeds.  But then they use these 

5 same companies to do this deal, then they had to get a 

6 check cut, and they never came to awards committee to 

7 get the authorization for the money.  

8           And that's kind of how this -- this is kind 

9 of a unique situation that -- but, you know, I'm not 

10 sure if the way we do bond underwriting is correct.  I 

11 just know we've been doing it that way a long time and 

12 OGC has approved it.  Doing it that way a long time.  

13 But, anyway --

14      Q    But you're surprised that Mr. Zahn and 

15 Mr. Wannemacher structured the deal with Morgan Stanley 

16 this way to avoid the awards committee?

17      A    They should have come to the awards 

18 committee, in my opinion.  In my opinion, they should 

19 have -- you know, if they're going to -- if they are 

20 going to commit to paying money to a company, and if 

21 they're going to use -- if they weren't going to go 

22 through OGC -- and I don't think they were, or at least 

23 that's not what Ryan told me when I asked them later -- 

24 then they should have come to awards committee.

25      Q    What did Mr. Wannemacher tell you later about 
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1 not going through OGC?  

2      A    My conversation with Mr. Wannemacher was -- 

3 and I think I had it in a text, even, so I could 

4 refresh my memory when I went back and looked at the 

5 texts I provided -- you know, how did you do this deal, 

6 basically, and he said through the bond underwriting.  

7 That was the extent of the conversation.

8           (Exhibit Number 2 was marked for 

9      identification.)

10 BY MR. WEDEKIND:  

11      Q    I'm handing you what's been marked as Exhibit 

12 Number 2.  This is, it looks like, a very similar 

13 letter -- 

14      A    With J.P.?  

15      Q    -- with J.P. Morgan dated the following day, 

16 July 24th, 2019.

17      A    And I didn't read these in detail.  Did they 

18 reference at all the bond underwriting contracts?

19      Q    I'm not sure.  

20           But what I thought was interesting about this 

21 one, the J.P. Morgan document, is that it doesn't have 

22 a signature page.

23      A    Hmm, that is interesting.

24           MR. ABEL:  Page 6.

25           MR. WEDEKIND:  Page 6?  
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1           THE WITNESS:  Yeah, there it is.

2           MR. WEDEKIND:  I see.

3 BY MR. WEDEKIND:  

4      Q    And it attaches -- halfway through the 

5 document there's a signature page, and then it 

6 continues on with standard terms and conditions that 

7 are paginated through the end.

8      A    Uh-huh.

9      Q    Are these the signatures that you thought --

10      A    I saw something like this after, you know -- 

11 after -- later at some point I saw some -- these guys 

12 authorizing them to do the work.  It probably was this.

13      Q    Were these agreements that are competitively 

14 bid?

15      A    The bond underwriters that were selected went 

16 through a competitive process.  More than two; there's 

17 like probably ten.  And then what happens is they go 

18 out and do a deal; whoever is in on the deal gets paid.  

19 That was competitively sourced.  

20           These I don't believe were.

21      Q    And by "these" you mean the agreements 

22 identified as exhibits 1 and 2?  

23      A    Correct.  The -- well, it was never presented 

24 to me that they talked to anyone other than J.P. and 

25 Morgan Stanley.  They didn't go out to the -- they 
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1 could have.  You'd have to ask Ryan or whoever if they 

2 went and reached out to all the bond underwriters and 

3 somehow through a process came up with these two.  But 

4 I'm not aware of that.

5      Q    Do you know who drafted these agreements?

6      A    No, no.

7      Q    Do you know who negotiated them?

8      A    No.

9      Q    Each of these agreements is 13 pages long.  

10 They were -- one was executed on the day that the board 

11 approved the exploration of an ITN process; the other 

12 was executed the following day.

13           In your experience, do agreements like this 

14 get negotiated and executed in under one day?

15      A    No.

16      Q    So do you think it is likely that Mr. Zahn 

17 and Mr. Wannemacher had already begun communicating 

18 with Morgan Stanley and J.P. Morgan in advance of the 

19 July 23rd board meeting?

20      A    Yes.  I don't have any direct knowledge of 

21 that, but ...

22      Q    Given what you know about the procurement of 

23 services, it is unlikely that these agreements were 

24 negotiated and executed in under one day?

25      A    Yes.

Page 42

1      Q    And you were never consulted about the 

2 execution of either of those documents?

3      A    Yes, correct.  I was never consulted.

4      Q    Were you involved with the procurement of 

5 legal services for JEA through OGC with the Pillsbury 

6 law firm?

7      A    No.

8      Q    Who was involved in that process?

9      A    OG -- besides OGC?

10      Q    Yes.

11      A    Does Lynne Rhode -- Lynne Rhode count?  

12      Q    Yes.

13      A    So certainly Lynne and Herschel were the two 

14 primaries, that was my understanding, that were -- and 

15 maybe Aaron.

16      Q    Do you know how JEA decided on -- to engage 

17 Pillsbury specifically?

18      A    No.

19      Q    How about Foley & Lardner, same questions?

20      A    No.

21      Q    Were Mr. Vinyard and Ms. Rhode also involved 

22 in the selection of Foley & Lardner for legal services?

23      A    I believe.  I mean they were the points of 

24 contact that -- that were connected to both companies.

25      Q    What about Milam Howard, are you aware that 
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1 JEA engaged the law firm of Milam Howard to provide 

2 consulting services?

3      A    Yes, I am now.  I'm aware now.

4      Q    At the time?

5      A    No.  

6      Q    Were you involved in that process at all?

7      A    No.

8      Q    In connection with Pillsbury's engagement, 

9 that law firm engaged as subconsultants some companies, 

10 correct, at least one?

11      A    That's my understanding.

12      Q    Do you know who?

13      A    The different companies?

14      Q    Yes.

15      A    Well, there was a -- I think there was a 

16 bunch of them.  And Joe Orfano had a spreadsheet with 

17 it, but Lidos, Intralinks, I believe, went through 

18 those, and I think a host of others did as well.  

19           And I've seen Joe Orfano's spreadsheet.  At 

20 the time I didn't know if OGC was issuing separate 

21 letters of engagement or how they were doing it.  But 

22 later I learned that they were putting them all -- you 

23 know, a bunch of them up underneath Pillsbury.

24           (Exhibit Number 3 was marked for 

25      identification.)
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1 BY MR. WEDEKIND:  

2      Q    I'm handing you what's been marked as Exhibit 

3 Number 3.  This is an email in which Ms. Rhode is 

4 authorizing Pillsbury to retain as a subconsultant 

5 McKinsey.  Do you see that?

6      A    I see the authorized.  I don't see where 

7 McKinsey is stated.  Here we go, okay.

8      Q    Yeah, the title of the -- 

9      A    Okay, Scampi McKinsey.  Okay.

10      Q    Right.  So it's an email from Ted Powers to 

11 Lynne Rhode asking for Ms. Rhode to approve McKinsey as 

12 a sub to Pillsbury, correct, and then Ms. Rhode -- 

13      A    This looks like -- yeah, I've seen this 

14 email.  I have seen this.

15      Q    My question is this:  Did Ms. Rhode have the 

16 authority to authorize Pillsbury to retain McKinsey as 

17 a subconsultant?

18      A    It's a better question for OGC, but -- I 

19 don't know.  I'm not the SME for that kind of a 

20 question.  

21           I know that OGC would write the letters of 

22 engagement to authorize, and how they would do the 

23 subs, I don't -- that was their -- their deal.

24      Q    Do you know whether or not OGC ever 

25 determined that the retention of subconsultants by 
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1 Pillsbury violated JEA's procurement rules?

2      A    I don't know.  I had some discussions with 

3 Lawsikia Hodges with OGC.

4      Q    What were your discussion with Ms. Hodges 

5 about?

6      A    Ms. Hodges was -- we were trying to get those 

7 companies paid afterwards, and whether or not OGC would 

8 authorize them or not.  

9           And they -- there was kind of some 

10 back-and-forth, and, to my knowledge, they haven't been 

11 paid yet.  But the discussions were whether or not OGC 

12 thought they should have been a subconsultant or not.  

13           They talked about the two banking bills, and 

14 their opinion was that should have gone -- the banks 

15 should have gone through procurement.  

16           I know there was some discussion on McKinsey, 

17 because that was probably the -- the one that in their 

18 opinion didn't fit as well as all the other ones.  But 

19 it was really their call, and so I didn't get -- I 

20 really don't think I can provide a real good answer on 

21 that.  

22      Q    JEA had independently retained McKinsey to 

23 perform services in connection with its long-term 

24 strategy planning?

25      A    We had bid out a solicitation, and they won 
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1 the bid, and they had a contract with us for that work 

2 already.

3      Q    So why did McKinsey become a subconsultant 

4 for Pillsbury if it already had an existing scope of 

5 work with JEA?

6      A    Yeah, I don't have a good answer for that.  I 

7 don't -- and I know that was brought into question 

8 later, but I --

9      Q    Does it seem unusual to you -- 

10      A    Absolutely.

11      Q    -- from your perspective?

12      A    Absolutely.  Again -- I don't like to use the 

13 word "again" -- but OGC issues the letters of 

14 engagement.  They decide what's a legal service or not.  

15 If they decided that was a legal service, that's their 

16 -- that's their authority to do that, and procurement 

17 just doesn't get involved in that, if they somehow say 

18 they were providing something that fits under their 

19 rules to do the letter of engagement and assign that.  

20           But it would -- intuitively, it seems like 

21 they're not lawyers, they're management consultants.  

22 And we already had a contract for them, so why wouldn't 

23 you have done that, but -- I wasn't involved, though.

24      Q    So Ms. Rhode never discussed with you the 

25 retention of McKinsey under Pillsbury?
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1      A    Not that I can recall, no.

2      Q    Did you and Ms. Rhode ever have discussions 

3 about her engagement of consultants for legal services?

4      A    Can you be more specific?

5      Q    I'm wondering if it was unusual that 

6 Ms. Rhode didn't reach out to you about this particular 

7 procurement or whether -- did you and she regularly 

8 have these types of discussions when JEA was engaging 

9 outside legal consultants?

10      A    It would more be she would say that we can do 

11 work with this company.  It wouldn't be on the decision 

12 on whether to or not.  Those decisions were being made 

13 someplace else without my, you know, brilliant advice 

14 that I could have given them.

15      Q    What advice would you have given them?

16      A    I -- I don't know.  I don't know the details.  

17 You know, it seems that -- and I don't know how much 

18 latitude OGC uses when they do these letters of 

19 engagement typically.  I just don't know their process.

20      Q    Are you aware that at some point in 2019 JEA  

21 engaged the Dalton Agency to perform communications 

22 services?

23      A    Yes.

24           (Exhibit Number 4 was marked for 

25      identification.)
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1 BY MR. WEDEKIND:  

2      Q    Okay.  This is -- I'm handing you what's been 

3 marked as Exhibit Number 4.  This is an agenda for a 

4 kickoff meeting between Dalton and JEA.  

5           And this has a full list of attendees at the 

6 bottom of the document.  Your name's not on here.  I'm 

7 assuming you did not attend this particular meeting.  

8      A    Correct, I did not attend it.

9      Q    Okay.  Do you remember how Dalton came to be 

10 engaged by JEA?

11      A    We -- we did a solicitation, and they were 

12 one of the bidders and got selected.

13      Q    Why was Dalton selected from among the 

14 bidders?

15      A    They went through our process and were 

16 selected through the process I described earlier, you 

17 know, evaluation criteria.  And I don't recall how many 

18 bidders there might have been.  

19           I think -- well, yeah, I was going to say we 

20 had a contract with St. Johns -- St. Johns Partners, 

21 SJP, and I think they got it when we rebid it, but I'm 

22 not certain.

23      Q    Under the agenda it talks about the 

24 onboarding of the relationship.  Under Number 5 it says 

25 "Crisis communications."  And on the following page it 
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1 says, "Established crisis and issues management 

2 processes, playbook."

3           Under the next bullet it says, "Potential 

4 crises on the horizon."

5           Do you know what kind of crises on the 

6 horizon this could be referring to?

7      A    I think they were involved with a lot of the 

8 issues around the -- all the negative press we were 

9 getting and -- and I saw them come over and huddle up 

10 with different people to try to get -- figure out how 

11 they were going to -- maybe they were getting them 

12 ready for a press conference the next day or something 

13 like that.  

14           And, you know, a lot of -- what did you call 

15 it?  We had a lot of crises going on.  I don't want to 

16 make light of it; it's not funny.  I think they were 

17 the main company that would come over and help us 

18 manage through the crises and spend some time with the 

19 folks who had to answer the questions.  And I was never 

20 one of them, so I was never directly involved, but I 

21 saw them on the floor.

22      Q    So this was in March of 2019, and so I'm 

23 just -- I'm wondering, given how early it is in the 

24 process, why JEA might be anticipating crises on the 

25 horizon.  

Page 50

1           Does it seem like they were expecting to have 

2 to deal with the issues that ultimately they did have 

3 to deal with?

4      A    I don't know.  I don't know if we were 

5 already getting negative press at that time or not.  

6           But I do know this is what they were -- one 

7 of the main things they were trying to do is help with 

8 the crises communications.  And that was one of the 

9 main, I think, differences in the work they did from 

10 St. Johns Partners -- St. Johns Power Partners.  I 

11 think St. Johns Power Partners had a contract.  

12           So I think this was kind of what they cut out 

13 for them to do, and our other communications company 

14 was just doing the regular, you know, fliers and stuff 

15 like that.

16      Q    Okay.  So Dalton Agency was particularly 

17 focused on crisis management and communications?

18      A    I'm pretty sure.  I mean Kerri Stewart knows 

19 better than I do, but I'm pretty sure that's what they 

20 were doing.

21      Q    Earlier I think that you said that the ITN -- 

22 no, the procurement code is modeled -- or points back 

23 to the statutes.  

24           Is that where the ITN process comes from?  

25 Where does the ITN process --
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1      A    We got it from the state.  State of Florida 

2 was using it at the time.

3      Q    Is it a statutory thing?

4      A    Probably.  But when we -- when we wanted to 

5 do that, we had heard about it.  And the federal 

6 government uses them.  

7           And my contracts manager did some research 

8 and found it at the state, and we modeled it after 

9 that, so I'm sure there's got to be statutes underneath 

10 it.  But that's kind of what we used, and it was 

11 blessed by OGC.

12      Q    How many ITNs have you run for JEA?

13      A    A lot.  A lot.

14      Q    Common process?

15      A    Yeah.  Once we -- once we started doing it, 

16 we did it for as -- we did it -- it was kind of our 

17 default, unless it was a really -- you couldn't do it 

18 for a straight construction bid, because OGC wouldn't 

19 support that.  But anything else we could do it for, 

20 we'd make sure OGC was okay with it, but we tried to 

21 use it as our first choice.  

22           And we documented savings from going through 

23 that process, and we documented almost $60 million in 

24 savings over three years from using that process.  So 

25 we thought it was -- we got really good feedback from 
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1 the vendors because they could learn more about -- 

2 wouldn't have to guess from reading a spec.  They could 

3 come in and have some dialogue and learn more about it.  

4           And we thought it was the best thing since 

5 sliced bread.  

6           So -- and I'm not saying that was the reason 

7 for this issue either, but it was really something very 

8 positive in our company until it got shed on a negative 

9 light through this -- through the strategic 

10 alternatives ITN.

11      Q    I think that you said that the shift really 

12 began three years ago?  

13      A    We had to change the purchasing code to do 

14 it, and so I had to change the purchasing code.  I was 

15 the chief procurement officer at the time.  Got 

16 approved by the board.  I think Paul -- Paul Mac was 

17 probably the CEO then.  And, you know, that's how we 

18 did it.

19      Q    And was this a project that you spearheaded?

20      A    Yes.  In no way, shape, or form was the idea 

21 of using it to sell JEA ever even thought of.  I don't 

22 know how I can -- how I can be clearer than that.  

23 There was never any connection to that.  

24           It was to -- it was to do something that 

25 other top performing procurement groups were doing, 



82bfec44-13bf-4230-a9f9-ec1839e22d28Electronically signed by  (101-369-741-7948)
Electronically signed by  (101-369-741-7948)

14 (Pages 53 to 56)

Page 53

1 mostly IOUs, I think, but -- and got great results.

2      Q    The way that you describe it, it sounds like 

3 a win-win, that the bidders like the process better, 

4 and JEA realized a $60 million cost savings.  

5      A    Yes.  And companies that got hired actually 

6 could do the work because they knew what they were 

7 doing better.

8           (Exhibit Number 5 was marked for 

9      identification.)

10 BY MR. WEDEKIND:  

11      Q    All right.  I'm going to hand you Exhibit 

12 Number 5.  This is an RFP issued by the City on 

13 December 20th, 2017.

14           Have you ever seen that document before?

15      A    No.

16      Q    Okay.  It says Request for Proposal to 

17 provide Strategic Initiatives Financial Advisory 

18 services to the City of Jacksonville.

19           You did not have anything to do with this 

20 particular RFP?

21      A    I don't recognize this document.

22      Q    Okay.  Do you know if anybody in your group 

23 had anything to do with this particular RFP?

24      A    I do not.

25      Q    You would be aware of it if a member of your 
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1 team was working with the City on an RFP, wouldn't you?

2      A    Most likely, but not necessarily.  Depends on 

3 how big it is.  I don't know why we -- if the finance 

4 group was working with them independently of 

5 procurement.  

6           But, no, short answer is I haven't seen this 

7 and I'm not aware of us working together with the City 

8 on this.

9      Q    Do you know who PFM is?

10      A    Yes.

11      Q    Who is PFM?

12      A    They were, and they may still be, JEA's 

13 financial advisor.  They did the work previous, that 

14 I'm sure you're familiar with, when Paul was CEO, and 

15 they were looking at how much we were worth and stuff 

16 like that.

17      Q    The evaluation report?

18      A    Yeah, evaluation -- I was thinking of the 

19 councilwoman who had fun with that.

20      Q    Is it unusual for an RFP to have responses 

21 submitted to an outside consultant instead of the 

22 entity itself?

23      A    Not that unusual.  It's not the norm, but -- 

24 but it happens sometimes.

25      Q    As part of the -- 
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1      A    Ah, that's what this one is, okay.  I just -- 

2      Q    Okay.  So what just clicked in your head?

3      A    This is the one that hired PFM?  

4      Q    No.  PFM had already been hired.  The 

5 response is --

6      A    This is the one PFM -- I'm sorry, go ahead.  

7 I didn't mean to interrupt the flow.

8      Q    No, no, no.  The responses were due to PFM.  

9      A    Right, right.

10      Q    So what just occurred to you?

11      A    No, that maybe that was this document.

12      Q    So what do you know about that process?

13      A    What I know about that process is what I saw 

14 through the council meetings and that was publicly 

15 communicated that -- and now that we're going back a 

16 few years, that PFM put a value on us.  

17           And I -- and I know what you're asking, and 

18 this is hearsay, or at least I'm not real clear on how 

19 the work was solicited for them to do it.  I don't -- I 

20 think it was kind of messy, but I don't remember.  But 

21 it's what I learned through watching City Council 

22 meetings and things like that, nothing that I had any 

23 one-on-one conversation with anyone about.

24      Q    Okay.  Before we get to this, I want to ask 

25 you about McKinsey.  
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1           What was your role with respect to dealing 

2 with McKinsey?

3      A    Okay.  So on the initial award, I don't know 

4 if I was the chief procurement officer or if Jenny 

5 worked for me at the time.  But just putting together 

6 the solicitation, putting together the contract, making 

7 sure there were deliverables so that -- you know, one 

8 thing that's important with that kind of work is you 

9 have clearly defined deliverables so you're paying for 

10 actually something that was delivered and not just 

11 nothing.  So I worked with the business on that to 

12 sketch that out, you know, with more of a procurement 

13 hat on to do that.  

14           Then when we hired McKinsey, more as the 

15 supply chain executive, if you will, responsible for a 

16 pretty big work of budget and people, I worked with 

17 them on some possible scenarios that would give us some 

18 cost reductions within supply chain groups, and also on 

19 doing things through procurement they call strategic 

20 sourcing, inventory optimization, some things like that 

21 to achieve savings, but classic, you know, supply chain 

22 consulting type work there.  

23           But then also related to the strategic 

24 planning, how could I, you know, take some money out my 

25 groups coming forward.  And each chief was doing that 
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1 with them.

2      Q    So my understanding is that related 

3 specifically to the Status Quo 2 scenario; is that 

4 right?

5      A    We -- I don't know which one, but we had 

6 these different status quos.  And one of them was, you 

7 know, we're going to provide less services and save 

8 money, you know, take costs out of the business.

9      Q    Did you ever hear of that scenario described 

10 as the death-spiral scenario?

11      A    Yes.

12      Q    How about the doom-and-gloom scenario?

13      A    Not as much.  Maybe, but -- 

14      Q    Mostly the death spiral?

15      A    Well, I think I remember more.  Maybe that 

16 was in the paper.  I don't know where, but it seems 

17 like I heard that more.

18      Q    How about in connection with the actual work 

19 that was going on as opposed to news coverage of what 

20 was happening after the fact; as part of your 

21 development of the Status Quo 2 scenario that you 

22 described, was it referred to as the death-spiral 

23 approach at that time?

24      A    By us?  

25      Q    Yes.
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1      A    I don't remember that.

2      Q    Okay.  So what exactly did McKinsey ask you 

3 to do when you were evaluating your group?

4      A    Look for opportunities to outsource, to -- 

5 well, look for opportunities to save money.  And for me 

6 there was a couple groups that I did some studies on 

7 outsourcing, what the potential might be.  

8           I have a locates group that a lot of utility 

9 companies don't do in-house, which we do in-house.  My 

10 warehouse folks, that's a group that at some utilities 

11 they outsource.  So I looked at those two groups.  

12           And I also looked at simple things like you 

13 mow the grass once every two months instead of once 

14 every week, or you paint less often, and like -- 

15 because I have facilities as well.  And those were -- 

16 through all that I was able to put together some 

17 savings if we wanted to go that route.

18      Q    Did McKinsey ever give you -- mandate goals 

19 for you to hit in terms of either a headcount reduction 

20 or a cost savings?

21      A    I think we had targets.

22      Q    So -- 

23      A    We had targets.

24      Q    So McKinsey would come to you and say:  I 

25 need your budget to be slashed by X percent?
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1      A    I think we had targets.  And it might have 

2 been Aaron, might have been McKinsey.  I don't know.  

3           But I think we had -- we had targets to 

4 try -- to try to get.  But then of course each group -- 

5 you know, some groups have more opportunities to get 

6 there, so -- but I think -- you know, I think we had 

7 some targets we were trying to get to.

8      Q    What conversations did you and Mr. Zahn have 

9 in connection with your work on this McKinsey stuff?

10      A    Just with the team.  Just conversations with 

11 the whole team.

12      Q    No one-offs with him?  

13      A    About this specifically?  

14      Q    Yes.  

15      A    Not that I can remember.

16      Q    So my understanding is that occasionally 

17 McKinsey consultants would come in and present a work 

18 in progress to specific teams and then receive 

19 feedback, there would be some back-and-forth, and then 

20 they would go away again.  Was that your experience?

21      A    Yes.  And on occasion I'd put them with my 

22 team, my procurement team.  Because they wanted to get 

23 savings out of sourcing, so I actually had them meet 

24 with my whole team once or twice to try to, you know, 

25 develop something that would work.
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1      Q    Did you ever feel like the Status Quo 2 

2 approach was a financially realistic one?

3      A    I didn't have a strong opinion.  I mean it's 

4 not -- I'm a procurement guy.  I think the things I 

5 recommended in my groups we could have done.  And, you 

6 know, the outsourcing I think is potentially -- it's a 

7 big -- it's not fun, but I think -- I think if we were 

8 going to try to get to those cost savings, the things I 

9 proposed were the most reasonable way to get there.

10      Q    You didn't see any of the potential 

11 ramifications of their proposed cuts to be drastic or 

12 extreme?

13      A    I didn't feel like I was qualified to really 

14 be strongly opined on that.  That's something that, you 

15 know, we got the finance people and operations people 

16 that are in a better position to really, you know, 

17 opine strongly on.  

18           I'm largely in the operations group, 

19 logistics operation group and procurement group.  

20 That's what I do.  And so something like that, you 

21 know, I -- I was -- I think we've got some good, smart 

22 people that were, you know, doing what they were doing.  

23           And it wasn't the first time we'd heard it.  

24 I mean back when Paul -- going back, if you go back in 

25 time, for some period our revenues have -- I mean 
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1 energy conservation is real and our revenues have 

2 flattened for some time, and so we were trying to 

3 figure out ways to manage that.

4      Q    I want to go back in time a little bit.  So 

5 let's go back to May 2018.

6      A    Okay.

7      Q    There was a board meeting at which one of the 

8 board members at the time, Husein Cumber, moved, and 

9 the board ultimately approved, that any work by JEA on 

10 exploring privatization should stop.  

11           Do you remember that?

12      A    I do.

13      Q    Okay.  Are you aware of any SLT members, 

14 following the May 2018 board mandate to stop working on 

15 privatization, who continued to pursue privatization?

16      A    No.  I'm not aware of that.

17      Q    The July 23rd, 2019, board meeting was the 

18 first, following the May 2018 board meeting, at which 

19 the board authorized the SLT to consider potentially 

20 privatizing; right?

21      A    Correct.

22      Q    And I believe your testimony from earlier was 

23 that it seems very implausible to you that Morgan 

24 Stanley and J.P. Morgan weren't consulted on the topic, 

25 given the date that those contracts were executed; 
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1 correct?

2      A    Yes. 

3           (Mr. Blodgett enters the interview.)

4 BY MR. WEDEKIND:  

5      Q    There was a workshop at White Oak Plantation 

6 in May 2018.  Do you remember that?

7      A    I'm -- I remember workshops at White Oak 

8 Plantation.  I think more than one, but certainly -- if 

9 there was only one, then I was there.

10      Q    Okay.  So you attended at least one?

11      A    Yes.

12      Q    Okay.  That was the meeting, just to orient 

13 you, in which Jody Brooks, who was the chief legal 

14 officer of JEA at the time, had a bit of a falling-out 

15 with Mr. Zahn.  

16           Did you witness that interaction?

17      A    Yes.  And that was in my testimony.

18      Q    Okay.  And I think the way that you described 

19 it, as best I recall, in your prior interview, was that 

20 it made everybody in the room uncomfortable.

21      A    Yes.

22      Q    Okay.  Why?

23      A    Jody teared up right -- right in front of 

24 everybody.  

25           And I think Aaron was trying to make a joke.  
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1 It was kind of -- you know, Jody was reminding Aaron 

2 about that everything we do is a public record and got 

3 to -- you're always on record, and every time you talk 

4 it's on record.  And Aaron tried to say something like, 

5 you know, just -- I really think it was a joke, and I 

6 think it was maybe even a four-letter word, saying 

7 it -- not cursing at her, but saying it and trying to 

8 be funny, and Jody started crying in front of 

9 everybody.  

10           And then it -- you know, clear the room and 

11 all that kind of thing.

12      Q    Did you ever witness Mr. Zahn expressing 

13 frustration with the public records requirements of a 

14 municipal utility?

15      A    Not to me.

16      Q    In front of you?

17      A    I think maybe you could tell he wasn't in 

18 love with public records -- not public records, with 

19 the -- let me say it differently.  

20           From what I remember him -- what I remember 

21 now, looking back more than at the time, that he 

22 thought it was a constraint on how we do business and 

23 that it was a disadvantage to a municipal to do it that 

24 way, instead of an advantage, which is kind of how we 

25 view it in procurement, that it really is an advantage.  
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1 Because the more open you are, the more you're going to 

2 improve your processes and the more it's going to be 

3 fair and open and you're going to have more 

4 participation.  

5           Where in his mind, I think you couldn't -- he 

6 kind of moves fast.  And, you know, if you were the 

7 smartest person in the room, it's harder for you to be 

8 that guy maybe.  But anyway ...

9      Q    Was Mr. Zahn -- did he perceive himself to be 

10 the smartest person in the room?

11      A    Maybe that wasn't fair, but some people say 

12 that about him.  And he certainly had a lot of 

13 confidence, Aaron did.

14      Q    Is it also true that he perceived JEA's 

15 nature as municipally owned to be a constraint or 

16 disadvantage to the business?

17      A    Yes.  And that was the -- that was the 

18 narrative or the rationale to privatize, was that we 

19 could not do the things private companies could do 

20 that -- that are needed to remain viable as a business.

21      Q    And that's a position, I understood you to 

22 say, that is anathema to the position -- or the 

23 perspective of the procurement group, who see the 

24 requirements of being open and transparent as a 

25 positive and not a negative?
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1      A    Right, right.  And also you have to explain 

2 why you pick somebody, and there's a benefit to that.  

3 It's hard, it's more work, but if you have to tell 

4 someone else why this company got selected, it's more 

5 likely that you're going to get it right, and it's not 

6 going to be somebody's buddy either.  

7           So, yeah, it's a -- we write the P code 

8 around it as a positive thing.  And I still believe it 

9 is.

10      Q    Did Mr. Zahn have a pattern of doing business 

11 with his buddies?

12      A    I know what I read in the papers and things 

13 like that.

14      Q    What have you read?

15      A    You know, about Deno Hicks.  I read in his 

16 testimony that he knew the guy from Pillsbury -- 

17      Q    Steve Amdur?

18      A    -- in college.  Yeah.  

19           Who else?  He never asked me to do a contract 

20 with anybody.  I mean I -- he never came to me and 

21 said, you know:  Go award this to this guy, or anything 

22 like that.  But, you know ...

23      Q    Did you ever hear him making comments like 

24 that to anybody on your team?

25      A    To award something to somebody?
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1      Q    Yes.  

2      A    No, no.

3      Q    Specifically directing contracts to specific 

4 people.  

5      A    No, no.

6      Q    If you had, would you agree that that would 

7 violate the concept of fair and open competition among 

8 bidders?

9      A    Absolutely.  That would be a -- that would be 

10 something I wouldn't do.  I mean I'm not insubordinate; 

11 I -- people who have authority over me tell me to do 

12 something, I'll do it.  But that's one of the lines 

13 where if you cross that line, it would just be:  I'm 

14 not doing that.

15      Q    Just because it's so repugnant to --

16      A    I think it's clear that that's -- that 

17 that's -- that that's -- gosh, it could be anything.  

18 It could be -- that's against the law to do something 

19 like that.  It's like stealing.

20      Q    Did you attend the two-day meeting at Club 

21 Continental in Orange Park?

22      A    No. 

23           MR. RUSSELL:  Lee, can we take about five 

24      minutes?

25           MR. WEDEKIND:  Sure.
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1           (Recess from 4:37 p.m. to 4:50 p.m.) 

2           (Lanny Russell leaves the interview.)

3 BY MR. WEDEKIND:

4      Q    Okay.  So we were at -- where were we?  We 

5 were talking about -- we talked about White Oak, and we 

6 talked about Club Continental.  

7           There was a meeting at the Dalton Agency the 

8 day after the Club Continental meeting.  I'm assuming 

9 that because you weren't at Club Continental you 

10 weren't at the Dalton Agency meeting.  

11      A    That's correct, I was not.

12      Q    Has anybody ever told you what happened at 

13 those meetings, at Club Continental or Dalton?

14      A    No, other than what I've read and has been 

15 publicly communicated.

16      Q    And by publicly communicated, you mean 

17 through news coverage?

18      A    Yes.

19           (Exhibit Number 6 was marked for 

20      identification.)

21 BY MR. WEDEKIND:

22      Q    I am handing you Exhibit Number 6.  I am 

23 assuming that you have seen this document before?

24      A    Yes.

25      Q    What is it?
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1      A    It's the strategic alternatives ITN, Number 

2 127-19.

3      Q    What role did you play in developing this 

4 document?

5      A    I did not play a role in developing -- well, 

6 I did not play a role initially in developing the 

7 document.  The document was handed to me at a certain 

8 point before it was published to read over and provide 

9 feedback.  

10           And I provided some feedback, and some edits 

11 were made to the document from the feedback that I 

12 provided.

13      Q    What feedback did you provide?

14      A    The main part was in the evaluation for the 

15 first round.  There were two things that I provided as 

16 feedback.  One was what I mentioned earlier, that there 

17 was no scoring matrix.  That's the main one, that there 

18 was not a scoring matrix in here.  But that was more 

19 verbal.

20      Q    Why did that bother you?

21      A    Just because we always use one, and that's 

22 what we always did.  And I guess pragmatically, that's 

23 how protests would come.  I wasn't sure how they were 

24 going to justify the award, how they would deal with 

25 the protest, if you didn't have some quantitative way 
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1 to say who the winner is.  And that's how -- that's our 

2 standard process.

3      Q    Did you ever raise those issues with any 

4 members of the SLT?

5      A    I had the discussion with Robert Hosay, who 

6 was the lead attorney from Foley, really sharp guy, in 

7 my opinion.  I -- I'm not sure if -- I mean Melissa 

8 gave me the document and told me to work directly with 

9 Foley and the bankers on any edits.  And I think that's 

10 who I was giving my feedback to primarily.

11      Q    So you told Mr. Hosay the issues that you had 

12 with the absence of a scoring matrix?

13      A    I just said that's the way we typically do 

14 ours.  I don't know how you're going to -- you know, 

15 how we're going to get through that kind of a thing.  

16 It wasn't a -- it wasn't a lengthy discussion.  I just 

17 kind of shared with him how we do it.  

18           I don't know if at that time that we weren't 

19 going to announce the names, but at some point I had 

20 that discussion with him as well, that that's not how 

21 we do it.  And Robert thought there was an exemption 

22 that you could use to protect that information, and I 

23 think the banks thought that would be a better process 

24 as well.

25      Q    So you were overruled on your two substantive 
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1 objections?

2      A    We worked together.  We worked together.  

3 We'd collaborate, try to get the best thing we can get.  

4           Robert was clearly the -- who was -- Robert 

5 needed to approve everything we were doing, the Foley 

6 attorney.  He was -- we hired him to do that because we 

7 knew this was a really high profile solicitation that 

8 was going to be protested if we would have gotten to 

9 the award, and so Robert was kind of the -- you know, 

10 most of the things got his final sign-off --

11      Q    What --

12      A    -- as we did them.

13      Q    Sorry to interrupt.  What was Mr. Hosay's 

14 response to your concerns that the absence of a 

15 quantitative scoring matrix would cause issues with an 

16 ability to protest the award?

17      A    So I'd like to maybe recharacterize the way I 

18 said it.  I said to him this isn't how we normally do 

19 it, and it's -- it's -- and that's the way the protests 

20 usually play out.  And -- and Robert just said with our 

21 process we'll write up a -- we'll write up a lengthy 

22 summary to justify the award, and he thinks that would 

23 be fine.

24           And I wouldn't say that I strongly said, you 

25 know, I -- I just gave him ideas and how we do things.  
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1 And I might have recognized him as being someone with 

2 more specialized subject matter expertise in something 

3 like this.  This is the first -- I did a lot of 

4 procurements in my day.  I had never one this con -- 

5 one of this scale and magnitude, and in some ways I was 

6 the student going through this with Robert, I'll say 

7 that.  I do think he was very, very sharp and -- and 

8 very qualified -- well, you know.

9      Q    So his response to you, then, was that the 

10 solution to your concern was -- I'm paraphrasing -- a 

11 more robust award justification?

12      A    I think it was there will be -- there will be 

13 complete documentation to justify the award, is maybe 

14 how he said it, and -- or is what I got out of it.  And 

15 I know that was the plan.  

16           But those are the two -- I just remember 

17 those two things specifically telling Robert that we -- 

18 we never -- had never done a proposal and not announced 

19 the bidders.  That's what the public bid opening is for 

20 is to announce who the bidders are.  

21           And -- but the specific thing -- I mean it's 

22 not really that, I think, meaningful, it's more 

23 technical -- when we were trying to figure out how you 

24 would take the first cut, the first draft just didn't 

25 have it in a way that was quantifiable and easy to 
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1 understand.  I gave them the language and they put it 

2 in there.  That was probably the main edits I gave them 

3 that they took.  

4           That would have been in -- where they got 75 

5 points out of 100, that part, I wrote that part.  Yeah, 

6 kind of the stuff on page -- is there pages on this 

7 thing?  Oh, 34.  But some of that verbiage I gave them.  

8           Basically on the first set of scoring, we 

9 gave them a 1 to 4, and you had to get -- well, the 

10 guidelines were if you got 75 or more you would meet 

11 that and go to the next phase.  It just wasn't written 

12 real clearly the way they wrote it the first time.  I 

13 think the words used were the ones I gave them.  

14           But that was the main, probably, edits that I 

15 had into this document, other than typos and things 

16 like that.

17      Q    Do you know who else provided Mr. Hosay with 

18 input on the narrative contained in this?

19      A    Sure.  I think certainly the banks, we were 

20 working closely with the banks at that time.  I think 

21 Stewart Barth (phonetic) is who I first started working 

22 with, because he was -- he's not one of their VPs.  

23 He's a -- you know, he was doing edits and things like 

24 that.  

25           And certain JEA people were working on it.  
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1 Surely Ryan was, and I think Aaron was, and Melissa 

2 was, and Lynne Rhode probably was.  And -- and I mean 

3 that was kind of -- on the first go-around, though -- 

4 yeah, I -- you know, without knowing the specifics, I 

5 know Melissa gave it to me.  I worked with Robert, I 

6 worked with Stewart.  I gave them a few edits that went 

7 into the document before it was published.

8      Q    If you could turn to Page 21, Section 1.1 

9 identifies the goals of the ITN.

10      A    Okay, yeah.

11      Q    Who came up with these goals?

12      A    I'd -- I have seen these before.  I think 

13 either we did as a senior leadership team, or Aaron is 

14 my -- without really specifically remembering, is what 

15 I think, probably.  And maybe the banks gave it to 

16 Aaron, but it was certainly -- it wasn't the first time 

17 I'd seen this.

18      Q    The first bullet is:  Greater than 3 billion 

19 of value to the City of Jacksonville.  

20           Do you know how that $3 billion was 

21 calculated?

22      A    I didn't see the calculation.  But my -- my 

23 understanding is it would be the net, you know, after 

24 you pay off the debt, and -- that they would get a 

25 check for at least $3 billion, the city would.
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1      Q    Do you know whether that amount would have 

2 triggered a payout under the PUP?

3      A    I do not know.

4      Q    On Page 29 it talks about the cone of 

5 silence.  Can you describe for me the cone of silence 

6 and how it works?

7      A    Sure.  Where is it, though, that you're 

8 referring to it?

9      Q    It's under 2.11.  

10      A    Yeah, okay.

11      Q    Talks about ex parte communication.

12      A    Right.  So it doesn't say cone of silence, it 

13 just says ex parte communications?  That's pretty much 

14 what I talked about earlier.

15      Q    Right.  And it references the JEA procurement 

16 code.  

17      A    Correct.

18      Q    So what is the cone of silence?

19      A    It's -- before a solicitation goes out, it's 

20 acceptable to have communications -- some 

21 communications with folks outside of public meetings.  

22 Once the solicitation goes out, it's not accept -- it's 

23 not -- it's a violation of ex parte communications, or 

24 that's the cone of silence that -- that becomes 

25 embedded in the process until you get it through the 
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1 end.

2           And all it means is what I said earlier, is 

3 that any communications specific to the work involved 

4 in the ITN needs to be shared with everyone, and so 

5 it's -- so if I get a phone call with a question, send 

6 an email, and then you figure out if you need to answer 

7 it, and if you do, you tell everybody.  

8           And it would also include -- in this ITN it's 

9 a broader -- gosh, it's such a broad group of who could 

10 be part of the work.  If it was like a sewer pump 

11 station, it would be the guys that work in the sewer 

12 pump station, if you are talking to them and getting 

13 information about it.  But this was so broad it could 

14 be interpreted to almost, you know, a Jacksonville 

15 citizen because they might vote on it one day.

16           But basically it's the same thing I was 

17 talking about in your initial question about public 

18 procurement, and it's a very fundamental part of public 

19 procurement.  Once the solicitation goes out, until the 

20 award is made, there aren't sidebar communications with 

21 anybody.

22      Q    I think you talked earlier about being 

23 directed to award a contract to a specific person as 

24 being something that you simply would not do, you 

25 personally would not do.
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1      A    If it was a friend, if it was not proper.  I 

2 mean if it was for personal gain or something like 

3 that, it's something I would not do.

4      Q    Does ex parte communication fall into the 

5 same category of things you just would not do?

6      A    Ex parte communications a lot of times are 

7 mistakes by people that haven't done it before, and 

8 ex parte communications aren't necessarily really 

9 egregious.  Someone who's not -- doesn't get it and 

10 isn't following the process and they don't understand 

11 that they shouldn't be doing this.  

12           I guess it would depend on the degree.  If it 

13 was -- if it was trying to really give someone an 

14 advantage and it was your friend, I got a problem with 

15 that.

16      Q    So if you knew that that was happening as 

17 part of this ITN process, you would have had a problem 

18 with it?

19      A    It'd be easier if you gave me a specific 

20 hypothetical example, and I could tell you what -- what 

21 I would have likely -- I mean, ex parte communications 

22 shouldn't happen, and it could overturn an award -- 

23      Q    If you -- 

24      A    -- if it did.  It doesn't necessarily put 

25 somebody in jail, depending on what they did.
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1      Q    If you had been made aware that Mr. Zahn was 

2 providing special access to JEA for one or a select 

3 number of bidders -- 

4      A    Yeah.

5      Q    -- as part of this or in connection with this 

6 process, if you had found out about that, if it had 

7 happened -- 

8      A    Right.

9      Q     -- what would you have done?

10      A    I'd likely have called OGC, something like 

11 that.

12      Q    And JEA has in house an ethics officer -- 

13      A    Yes.

14      Q    -- correct?

15      A    Yes.

16      Q    Would that have played into any part of this?

17      A    It could have.  But I -- my first answer is 

18 probably what I would have done with something like 

19 that.

20      Q    Gone straight to OGC?

21      A    Right.

22      Q    Who at OGC would you have talked to?  

23      A    Maybe the counsel assigned to us.

24      Q    So Ms. Rhode at the time?

25      A    Yeah.  It's hypothetical, but I would -- I 
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1 would have gone to them and said it.  And if I 

2 thought -- and if I wasn't satisfied with what Lynne 

3 did, I might go to somebody else.  

4           But -- and I'd have had two lenses on it.  

5 One is, how are we going to survive protests; and two 

6 is somehow this is not appropriate because of who it 

7 is.  And those are the two lenses I would have had as I 

8 worked through it, because the biggest thing put on me 

9 in my role in this thing was to do a squeaky-clean 

10 process that could survive a protest, you know, 

11 assuming we get to the end.

12      Q    You were --

13      A    That was my -- that was my blinders, focus, 

14 and that was my -- that was my whole -- you know, I 

15 was -- that was really what I was there for.

16      Q    Your job was to protect the sanctity of the 

17 process?

18      A    And that it could stand up to the most 

19 vicious scrutiny at the end, which is what we were 

20 expecting.  Typically when you make an award, you might 

21 have a company protest, but this one was going to get 

22 protested.

23      Q    Why do you say that?

24      A    It -- it was just so -- so many people want 

25 this work, so many -- things I know now even more so.  
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1 There were so many other people that had interest in it 

2 that -- and it was the right thing to think, with me 

3 and my job, and me and Jenny to be thinking that way.  

4           That's what our -- that was the measure of 

5 success for us going through this, was not so much how 

6 many dollars we got, that was the bankers' jobs and 

7 other people's jobs.  But ours was that we ran a 

8 process that could stand up to anything and make the 

9 award stick.  And that was -- that was really what my 

10 job was in this thing.

11      Q    Do you feel like you did that?

12      A    I think we ran a great process in terms of 

13 ex parte and everything else.  It was really tight.  

14 And, you know, I'll say Robert Hosay was helpful from 

15 the outstart and helping us really get the right 

16 mentality that -- and, you know, we set up a separate 

17 email for everybody to send -- strategic alternatives 

18 mailbox for everybody to send to that email box.  It 

19 was just a really, really tight, clean process.  

20           And I don't think -- you know, through the 

21 procurement process, nobody learned something someone 

22 else didn't.  Well, that's my -- that's what I believe, 

23 and that's what I was striving for.  I don't remember 

24 anything that was like, oh, we shouldn't have told this 

25 guy that.  It just didn't happen.
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1      Q    So you're not aware of any violations of the 

2 ITN process?

3      A    Well, not that I haven't seen in the public.  

4 You know, when I saw that picture of the -- of Aaron 

5 and Sam Mousa and those guys a week before bids were 

6 supposed to -- when we were still in the process, 

7 that's clearly -- even just the appearance was a 

8 violation of ex parte, in my opinion.

9      Q    That's the picture of them at the Braves 

10 game?

11      A    Right.  And, you know, it came out that Sam 

12 Mousa was a consultant for -- I mean that to me -- and 

13 had a council member, Mayor.  I think that in and of 

14 itself is ex parte.  They can say they didn't talk 

15 about the -- and maybe it wasn't.  And you can say you 

16 didn't talk about it, but the appearance of that alone, 

17 we wouldn't -- we wouldn't allow that.  

18           I mean -- I mean we would actually -- we quit 

19 doing lunches with vendors a long time ago, but back 

20 when we did with JEA, if there was a bid out, it was no 

21 lunches; don't be seen in public with any of them.  

22 That was part of the ex parte.  It wasn't you just 

23 don't talk about it.  It was you don't be seen with 

24 them in a social setting, and you couldn't go to lunch 

25 during that bidding period and things like that.  
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1 That's JEA.

2      Q    As part of this ITN process, did you have 

3 those conversations with members of the SLT?

4      A    Oh, yeah, big time.  Robert was very helpful 

5 on that.  And I -- it would surprise me if any SLT -- 

6 unless -- you know, I hear questions about Aaron, but 

7 they certainly knew better if they did.  And I'd be 

8 surprised if -- I mean we were hypersensitive on 

9 that -- on that issue.  Again, we -- we fully expected 

10 a protest, fully expected one.

11      Q    And so Mr. Zahn was aware of all of that -- 

12      A    Oh, my gosh, absolutely.

13      Q    -- when he decided to go to Atlanta on this 

14 trip?

15      A    I went to Atlanta on the trip -- oh, on that 

16 trip.  Yeah, he was aware of that, that the appearance 

17 was not good.  I -- well, I mean, yeah.  Well, I think 

18 that was pretty bad.

19      Q    You think that that was a violation of the 

20 ex parte communications?

21      A    I would say the way JEA administered 

22 ex parte, we would not -- we strictly would say 

23 appearances, be very careful and don't do lunches, 

24 don't do things like that during the -- even if it's 

25 acceptable under our -- you know, our grat policy of -- 
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1           (Brief interruption)
2           THE WITNESS:  Like there's a policy on what 
3      you can accept in terms of gratuities, you know, 
4      if it's under 25 bucks, a lunch or something like 
5      that, which you could do normally, we would say 
6      that that's not appropriate during a large bid 
7      where you're the business owner of that group or 
8      something like that.
9 BY MR. WEDEKIND:  

10      Q    Did Mr. Zahn ask you in advance whether it 
11 was a good idea for him to go to the Braves game?
12      A    No.
13      Q    All right.  Walk me through the process as 
14 outlined in this particular ITN.
15      A    Okay.
16      Q    Generally, 50,000-foot level.
17      A    Okay.  So we -- we of course developed the 
18 ITN solicitation, sent -- we established the mailbox.  
19 We -- I think we did some advertising.  We had a list 
20 of names that were interested in the ITN, and so we 
21 sent it all out to them.  
22           We had a due date.  We asked for the bids -- 
23 paper bids, not electronic, but paper bids to get in by 
24 the due date.  We received, I want to say, 16.  And 
25 then one came in late, and so we didn't open that one, 
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1 we gave it back.

2           From the 16 we had designated an evaluation 

3 committee -- it was five folks, five JEA people -- and 

4 we evaluated the 16 boxes.  And procurement actually 

5 kind of coordinated that evaluation -- well, they were 

6 evaluated by the evaluation team members, but we had to 

7 get subject matter experts in there to help.  

8           I'm got ahead of myself.  The first step was 

9 mandatory requirements.  That was before the evaluation 

10 team.  And procurement did that one with the SMEs.  And 

11 so from the 16 we had a way of scoring them, and I 

12 think three of them didn't make it to the next phase.

13           Then in the next phase, we had evaluation 

14 team members score that, and I think we got to nine 

15 companies.  Then at some point -- and then there's 

16 questions back and forth; they're all done in writing.  

17 And at some point we asked for -- and you really just 

18 had generalities.  They had to show that they could 

19 meet the goals that you had showed, kind of 

20 generically.  

21           Then at some point we asked for revised -- 

22 what we called revised replies, and then they gave you 

23 a hard number on what they would pay for the company.  

24 And once we got to that point, we had a negotiation 

25 team that was -- that was established, and that went 
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1 through a couple of iterations.  

2           And when we got the revised replies, I think 

3 we were down to maybe nine companies.  From those we 

4 selected six.  And then -- then we went through a whole 

5 new series of Q and A with those six.  And that was 

6 really rapid.  We had sort of spreadsheets set up and 

7 just, gosh, thousands of questions back and forth -- 

8 not thousands, but ...

9           And then we went to do the management 

10 presentations in Atlanta to give them more information.  

11 And then we did some in Jacksonville, too.  And then it 

12 was going to lead to another final kind of bid.  And 

13 then there were going to be -- before that we were 

14 going to -- everyone was going to get an opportunity to 

15 tour JEA, we had discussed that, because that was one 

16 of the questions in Atlanta.  

17           And I'm sure there's more, but if you have 

18 anything specific.  Those are kind of the -- and then 

19 about ten days before we were going to open bids I 

20 think is when -- is when the process got halted.

21      Q    Respondent A, are you familiar with 

22 Respondent A?

23      A    Is that the one that wouldn't give his 

24 name -- give the company's name?

25      Q    E&W Development Corporation.
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1      A    Yeah, yeah.  Yes, yes.

2      Q    They received the highest average score of 

3 any ITN bidder and they dropped out of the process.  Do 

4 you know why?

5      A    Correct.  They had some -- I got some 

6 feedback that they had some internal discussions and 

7 just decided not to go forward, either they couldn't 

8 get their bid together, the information they needed, 

9 or -- or -- I don't know.  

10           But I -- I did ask -- I want to say Steve 

11 Diebenow was -- maybe worked with them.  And it wasn't 

12 real specific, but he -- I made sure that it wasn't -- 

13 that -- we didn't get it, so I reached out to him to 

14 make sure that, you know, did you mean to send it, and 

15 he said no, we -- actually, I think he maybe told me 

16 ahead of time so I wouldn't be all worried that I 

17 didn't get their bid.  But I knew -- I think I got a 

18 little advanced notice that they were not going to -- 

19 they were not going to submit.

20      Q    That was an internal business decision?

21      A    On their side, I believe so.

22      Q    There was a little bit of a shuffling within 

23 the negotiation team.  Why was that?

24      A    The first -- the first group it was -- it was 

25 JEA folks, and Carla Miller got involved, and they 
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1 wanted to get approval from the state ethics committee 

2 or somebody to bless the negotiation team.  And then 

3 they thought there was a conflict because if the 

4 company got sold, you know, JEA folks would get, you 

5 know, two times their salary and all that stuff.  So 

6 there was a conflict, so then they thought we needed 

7 somebody else.  And we ended up getting folks from the 

8 city to be on the team.

9      Q    How are those people selected?

10      A    So the first selection was -- the way we 

11 select -- the way we do an evaluation team is usually 

12 procurement works with the business; the project 

13 manager of the business kind of -- kind of says who 

14 it's going to be.  And in our mind, that was Aaron.  He 

15 was the business on this one.  

16           So Jenny and I worked with Aaron to get the 

17 folks he would -- to nominate, both for the evaluation 

18 team, for the first five, and the negotiation team.  

19 And when it -- when it went from the JEA folks to the 

20 city folks, I don't know if I got that from Melissa or 

21 Aaron or somebody, but it was -- you know, we -- in 

22 procurement we considered them, again, kind of the 

23 project managers, if you would, of this -- of this ITN, 

24 so we took their recommendations.

25      Q    So Mr. Zahn hand picked the evaluation team 
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1 and the negotiation team?

2      A    Evaluation team he definitely, I remember, 

3 gave us the names.  The negotiation team, probably.  

4 It's not as clear as a memory.  

5           But we were certainly getting -- working with 

6 him and maybe Melissa to figure out who would be -- who 

7 they thought should be on the negotiation team.  And at 

8 some point it might have been -- Lynne Rhode might have 

9 taken over because it became legal Carla kind of a 

10 thing.  But so -- I mean it was -- it was changing.  It 

11 was -- it changed a couple, three times.

12      Q    Why did the negotiation -- off the record.

13           (Off-the-record discussion)

14 BY MR. WEDEKIND:

15      Q    Why did the negotiation team members receive 

16 @jea.com email addresses?

17      A    Just so they could get more information.  

18 When -- when they came over, we -- we got them laptops, 

19 we plugged them into our system so that it would make 

20 the communications go -- go more seamlessly.  I mean I 

21 didn't make that decision, but we just -- we just did 

22 it.

23      Q    Whose decision was that?

24      A    I don't know.  It was -- it's just when they 

25 came over, we said, hey, we're going to give them 
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1 laptops and give them emails addresses.  It might have 

2 been Aaron, might have been Melissa, might have been -- 

3 I don't know.  I just know we wanted to -- we wanted to 

4 appreciate the work they were doing, because it was 

5 extra work for them, and give them the tools they 

6 needed to do the work that we were asking them to do 

7 and not be chintzy and just get them set up.  

8           First we were going to give them offices, but 

9 then they -- I think they thought they didn't need 

10 them.  And I mean it was a lot of work for them, and so 

11 we just tried to accommodate them the best we could.

12      Q    The ITN negotiators claimed that they were 

13 required to give up their notes at the end of the 

14 negotiation sessions.  What happened to those notes?

15      A    We collected them.  And if we got public 

16 records requests for them, we must have given them -- I 

17 don't know.  I know we collected them.  Jenny took 

18 them.  And I don't -- I think Jenny kept them.  I don't 

19 think Lynne did.  But they would collect them at the 

20 end and keep them, and I -- if there's been public 

21 records requests for them, you know, I'm sure we gave 

22 those.

23      Q    So if --

24      A    I remember Carla didn't want to give her 

25 notes at one of the meetings, and Lynne and Carla were 
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1 arguing about it.  I'm not sure how that got resolved.

2      Q    If we wanted to look at the notes, though, 

3 Jenny McCollum would be the person to reach out to?

4      A    I would go to our public records person, 

5 which is Jasen Hutchinson.  He's gotten tons of public 

6 records requests, and that would probably be the best 

7 way to do it.

8           (Exhibit Number 7 was marked for 

9      identification.)

10 BY MR. WEDEKIND:  

11      Q    December 24th, 2019, JEA canceled the ITN.  

12 I'm handing you Exhibit Number 7, which is the 

13 cancellation notice.  Why?

14      A    Why did we cancel it?

15      Q    Yes.

16      A    We were told to cancel it, that the Mayor 

17 didn't support it anymore.  There was a board meeting 

18 on the 24th, I believe.

19      Q    It was a board decision?

20      A    So the board decided to cancel it.

21      Q    Did you testify at the board meeting about 

22 the process?

23      A    No.

24      Q    Okay.  Did you ever talk to any of the board 

25 members about the process?
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1      A    No.

2      Q    Do you think that the information that later 

3 came out about the PUP tainted the ITN process that you 

4 were working so hard to maintain?

5      A    I don't know.  I just don't know about the 

6 PUP.

7      Q    If JEA senior executives weren't going to 

8 make a substantial amount of money as a result of the 

9 sale, do you think that the reaction would have been 

10 the same to the ITN process?

11      A    I don't know what to believe about the PUP.  

12 I really don't.  I just do not know.

13      Q    Did you ever have any discussions with any of 

14 the SLT members about the PUP?

15      A    No.  I mean not in private.  I mean the PUP 

16 was discussed more as a long-term incentive that -- and 

17 I testified to this earlier, that you would have 

18 certain financial metrics today, and three years from 

19 now you would have the financial metrics.  And if it 

20 went up, you know, your -- the value of your PUPs would 

21 be worth more.  

22           And -- and -- I don't know.  There just was 

23 never much specifics about it discussed.  It was -- all 

24 the things that came out are things that none of us 

25 were aware of.
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1      Q    Or the board, as it turns out?

2      A    Or the board?

3      Q    (Nods head)

4      A    I mean I don't -- I don't know what to think 

5 about the PUP.  I know that it's a shame, if that's 

6 what -- I'm just -- I don't know.  I don't know.  I 

7 don't know about the PUP.

8      Q    What was Shawn Eads' role in the ITN process?

9      A    Shawn is our chief information officer, and 

10 he -- he worked a lot with trying to get the -- you 

11 know, we worked with -- we worked with -- what was the 

12 name of the company that did the big bay warehouse for 

13 us?  I think Shawn did some work -- 

14      Q    Intralinks?

15      A    Intralinks.  I think Shawn was connected to 

16 that somewhat.  He also, you know, as the CIO had a lot 

17 of questions -- had to answer a lot of questions to the 

18 bidders that came in.  We'd have to get them from 

19 Shawn.  You know, Shawn of course went to Atlanta and 

20 made a presentation.

21           Shawn was also the business owner for 

22 McKinsey.  I'm not sure if it was the McKinsey 

23 strategic alternatives work or, you know, McKinsey did 

24 some work on the PUP -- I mean on the ITN.  But Shawn 

25 was kind of the business owner for McKinsey, I know.  
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1 And then -- but those seemed to be the highlights, you 

2 know, the main things, for Shawn.  

3           And he reported directly to Aaron at some 

4 point.  I think initially he reported to Melissa, but 

5 at some point when we had -- this guy named Julio left, 

6 I think then Shawn started reporting direct to Aaron.

7      Q    I saw in one email that Mr. Eads sent, in the 

8 signature line of the email he referred to himself as 

9 the chief disruption officer.  Is that a real title?  

10      A    Not that I'm aware of.

11      Q    Do you know what that means?

12      A    I could speculate.  You know, he was trying 

13 to come in and -- and change -- make some real 

14 significant changes in how we did our tech services.  

15 And he seems to be a really talented guy, too, that was 

16 going to try to make some really, good positive changes 

17 in that -- that was probably an area that our company 

18 has underperformed in the past.  

19           And he seemed to be, actually, a great hire 

20 that -- a very, very talented guy.  I think it would be 

21 in that context more than a context of really being 

22 disruptive.  But that's the first time I've heard it, 

23 actually.

24           (Exhibit Number 8 was marked for 

25      identification.)
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1 BY MR. WEDEKIND:  

2      Q    I'm handing you what has been marked as 

3 Exhibit 8.  These are text messages, I believe, that 

4 you provided.

5      A    Okay.

6      Q    We talked about these really early on, and I 

7 just wanted to see if you could help me understand.  

8           You can see that some of them have the names 

9 of either the sender or the recipient of the text.  A 

10 0, as I understand it, means that you received a text; 

11 a 1 means that you sent the text.

12      A    Uh-huh.

13      Q    And then you see down -- there's a chat with 

14 a bunch of numbers.  Do you know what those are, just 

15 by looking at the -- 

16      A    I'm sorry, I was looking at these top ones.  

17 Could you say that again?  

18      Q    You can see the name of some of these are -- 

19      A    Oh, the chat?  

20      Q    -- chat.  Do you know what that is?

21      A    No.  I think it's personal, somebody -- some 

22 personal thing.  Babe is my nickname, and people at JEA 

23 don't know me as Babe.

24      Q    Okay, got it.

25      A    That's probably a college buddy or something.  
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1 I don't know.  

2           And that means they sent it to me; right?

3      Q    A 0 means you received it.  

4      A    Yeah.  You notice I don't reply to any of 

5 that.  But, anyway, those are personal, those aren't 

6 work.

7      Q    Okay.  Further down -- 

8      A    And Cindy O'Connell is my sister-in-law, 

9 but --

10      Q    Okay.  So we'll start in April of 2018.  

11      A    Okay.  At the top here.

12      Q    Yeah.  Ms. O'Connell, on April 17, 2018, asks 

13 if you know who Aaron Zahn is.  

14      A    I think I -- did I ask her, with the 1?

15      Q    Oh, yeah, you must have.  

16      A    Yeah.  So Cindy is my brother's wife.  Cindy 

17 works for the governor.  Cindy is -- has been in 

18 political jobs her whole life.  She knew Herschel, 

19 worked with Herschel.  

20           And so April 17th, was Aaron -- let's see.  

21 When was he hired?

22      Q    April of 2018.  

23      A    Okay.  So, yeah, so I asked her if she knew 

24 of Aaron, because she's got a lot of political 

25 connections and stuff like that.
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1      Q    And you're --

2      A    Yeah.  Thanks and sorry, our new ceo seems to 

3 be politically connected.  

4      Q    Yeah.  And then further down you see an 

5 exchange between you Alan, who's on your team.  

6      A    Alan -- yeah.

7      Q    It says, "Yes.  I listened and watched."  

8 Presumably meaning the board meeting at which he was 

9 appointed.  

10      A    Uh-huh.

11      Q    "Shocked would be an understatement.  

12 Politics run deep."

13           And you reply, "Yup."  

14           So what does that mean?

15      A    I mean we were -- we were really surprised 

16 that Melissa didn't get chosen to be the CEO.  I don't 

17 know if you've seen that tape, but it -- she was -- 

18 she -- she was the most qualified.  And she did a 

19 great -- and, of course, I worked for her, so I wanted 

20 her to get the job, too.  

21           I'm sorry, I'm talking too low.  My father 

22 always said that about me, too.

23           But, I don't know, I was -- we were all -- I 

24 think we were all very surprised.  And a lot of us 

25 worked for Melissa and really respected her and thought 
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1 she deserved the job.

2      Q    On the next page, June 12th, 2018, this is a 

3 chat; it says, "Aaron would like to see you both when 

4 Jody is done with her call."  And then you reply -- 

5      A    Where is that one?

6      Q    June 12th, so like two-thirds of the way 

7 down.  It's four chats.  

8      A    It's a chat one.  "Enjoy the beach week" -- 

9      Q    No.  It says, "Aaron would like to see you 

10 both when Jody is done with her call."

11      A    Okay.

12      Q    That's a 0.  

13      A    Yeah.

14      Q    Then a 1, which is your reply, is, "I'll be 

15 over."

16           And then the 0, "I have a 3:00 with Sam Mousa 

17 and others across the street."

18           And then the 0, "He will just take John.  

19 John, I will come grab you when he is ready."

20      A    That sounds like Melissa.  I don't know who 

21 else would --

22      Q    Okay.

23      A    -- reference Sam Mousa.

24      Q    Do you happen to know what that meeting was 

25 about?
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1      A    I don't.

2      Q    Yeah.  Next page at the very, very bottom, 

3 these are texts to Jenny McCollum dated July 25, 2018, 

4 "can you make sure Aaron, Melissa, and Ryan M are 

5 invited as optional attendees for the NextEra PAB next 

6 Thursday.  Thanks."

7           What's a NextEra PAB?

8      A    So when we bid out the five solar -- the five 

9 solar plants, NextEra was number two in that.  It was a 

10 company named EDF Solar that won.  NextEra protested, 

11 and so -- and I was still the chief procurement 

12 officer, so I was the hearing officer for that.  

13           So we had a procurement appeals board where 

14 NextEra was protesting the award to EDF Solar.  The 

15 protest was denied, and EDF Solar got the award.

16      Q    What would have happened if a losing bidder 

17 had -- what would the process have been if the losing 

18 bidder had lost the ITN and then protested it?

19      A    It was going to follow our same process.

20      Q    So who would have been the -- who would have 

21 been the hearing officer?

22      A    I would almost like to review the document to 

23 see exactly how we wrote it up.  Our normal process is 

24 a procurement appeals board is -- is an ad hoc 

25 committee appointed by the CEO of C-level officers, and 
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1 they reviewed the chief procurement officer's decision.  

2           So in this case, Jenny had already -- I'm not 

3 even sure, maybe Jenny was the chief procurement 

4 officer.  If it would have followed our normal process, 

5 it would have been -- it almost seems like we must have 

6 done something differently.  I'd really like to read 

7 what we have in here.

8      Q    But it would be -- the process would be 

9 contained in that document?

10      A    It should be, yeah.

11      Q    Next page, about -- a little further than 

12 halfway down, on August 14th, 2018, two incoming texts 

13 from Jenny McCollum to you, "nevermind, I sent Melissa 

14 email and copied you."

15           "It was about strategic planning."

16           so we know that at least by August of 2018 

17 there was strategic planning that had begun.

18      A    Okay.

19      Q    Right?  Is that -- do you remember that?

20      A    Probably McKinsey work?  

21      Q    Beginning August of 2018?

22      A    That's what I would say, without really 

23 drilling down.  But we -- we did -- let's see.  

24 Aaron -- when was Aaron the CEO?

25      Q    Interim, April 2018.  
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1      A    Okay, so before this.  So, yeah, this would 

2 have been the strategic planning work.  

3      Q    Turning a couple of pages, on -- November 

4 27th, 2018, was the date that the permanent CEO was 

5 announced.  

6           What was your role in that process, if any?

7      A    The permanent CEO.  I don't think I had a 

8 role.  The permanent CEO, okay.  So my role was to -- I 

9 probably ran the RFP where we selected the firm that 

10 ran the recruitment, and I worked with Angie Hiers on 

11 that.  

12           And actually I was -- I think me, Angie, and 

13 Kelly Flannagan together did some of the scoring to 

14 select the firm, although I think Kelly -- it was 

15 Kelly's call at the end of the day, the firm.  

16           Once we selected the firm, I think I was out 

17 of it, and Angie -- Angie was the connection -- Angie 

18 was HR chief, was the connection to the firm as they 

19 went through and ended up picking Aaron.

20      Q    As part of that process of selection, would 

21 you consider it to be a violation the ex parte rules if 

22 one of the candidates had received information about 

23 not only that candidate's interviews, but also the 

24 other candidates' interviews, before the board's 

25 decision was made?  
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1      A    Would be improper, yeah, in my opinion.  That 

2 would violate ex parte, yes.

3      Q    Why did you text Jenny McCollum that it has 

4 to be Aaron?

5      A    Show me the text you're referring to.

6      Q    Sorry, it's 11-27.  

7      A    "Still tabulating, soon."

8      Q    "Gotta be Aaron."  

9      A    I guess I thought it was going to be Aaron, I 

10 guess.  So this was the day of the board meeting?

11      Q    Yes.

12      A    Or -- I would almost need to look at the tape 

13 of the board meeting to see if we were helping them 

14 tabulate the scores.  I know we did that at one 

15 meeting.  I don't know if that was for a land deal or 

16 that, but it could have been that.

17      Q    So you could have been tabulating the scores?

18      A    At one of them.  And then I was making sure 

19 they did it correctly.  It's possible.  It's possible.  

20 But it -- to give a real good answer, it would be 

21 helpful to look at that board meeting.

22      Q    If you'd go to the next page -- 

23      A    Yeah, it says "tabulating scores now. "Yeah, 

24 yeah.

25      Q    Who is Toni McCarthy?
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1      A    My wife.

2      Q    Okay.  I'll skip that one, then.

3      A    Okay.

4      Q    You -- 

5      A    Great, nice.

6      Q    You text Jenny McCollum at 3:52, "Its Aaron."

7           And she appears to reply back to you with an 

8 image.  Do you happen to remember what image she sent 

9 you?

10      A    I don't.  But we were all big Melissa fans, 

11 you know, and -- oh, no, that wasn't Melissa at that 

12 time, I guess.  Right?  

13      Q    Do you know why she was not a candidate for 

14 the permanent CEO position?

15      A    You know, I -- so she was already working for 

16 Aaron as interim for a while, so she made a choice, I 

17 think.

18      Q    Did she ever tell you about that choice?

19      A    No.  

20      Q    Or why she made it?

21      A    No.  But I just think she -- she made a 

22 choice that -- that she made, figuring that -- you 

23 know, a lot of things go into that choice.  If you've 

24 already worked for somebody for -- you know, I don't 

25 know how long it was, but, yeah, she didn't -- she 
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1 didn't -- she did not share with me.

2      Q    Next page, on December 6 -- 

3      A    I do think at one time she addressed everyone 

4 and told us why she didn't select it, but it was kind 

5 of like a, You got to know when to hold them and fold 

6 them.  Nothing of substance, just kind of that she 

7 wasn't going to apply.

8      Q    On the next page, December 6th and 7th, you 

9 get, it looks like, the same text a couple of different 

10 times.

11      A    December 6 and 7, okay.

12      Q    It says, "Good.  This individual is a 

13 credible witness in case we need to go to the Board 

14 with this issue."

15           "Tomas," 

16      A    Jordan Pope.

17      Q    And then the same at the bottom, where you 

18 text that to Jordan.  

19      A    Tomas is Tomas Jimenez.  I don't know.  12-7 

20 from Jordan.

21      Q    So what were these texts about credible 

22 witnesses in case you need to go to the board with the 

23 issue?

24      A    Tomas was always interested in real estate, 

25 and Jordan, Jordan worked with City Council and with 
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1 real estate, so -- unless -- my guess would be Tomas 

2 Jimenez was always -- was typically interested in 

3 different land purchases.  

4           "This individual is a credible witness in 

5 case we need to go to the Board with this issue."

6           It must have had something to do with real 

7 estate is my guess.

8      Q    Probably a question for Jordan?

9      A    Yeah.

10      Q    On the next page, 5-22-2019, you text Jenny 

11 McCollum, "Got a confession from Hightower this 

12 morning."

13      A    Oh, that's funny.  

14      Q    What did Mike Hightower confess to?

15      A    He wanted to hire Jenny from me, and he came 

16 in and -- he liked Jenny.  And Jordan used to work for 

17 Hightower, and when Jordan -- Jordan -- Jordan went and 

18 did something else, he wanted to go steal Jenny.  

19           So he wanted to hire Jenny, and he didn't 

20 tell me.  He called Jenny and offered her a job with 

21 him instead of me.  And then later Hightower told me 

22 that he did that.  

23      Q    Did Jordan go back to replace Donald Burch 

24 when he retired?

25      A    Yes, he did.  That's what Jordan does today.  
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1 Yeah.

2      Q    Next page, text exchange with Shawn Eads on 

3 June 10th, 2019.

4      A    10th.

5      Q    "John, Shawn Eads here.  What name did you 

6 give me that I could have Jesus talk to" -- or "Jesus 

7 talk to about possibly moving TS to CC5."

8           And then your reply.  

9      A    Probably someone with facilities.  Chris 

10 Crane, yeah.

11      Q    What's that all about?

12      A    Chris Crane is facilities, so if they were 

13 moving -- if he wanted to move his group to -- CC5 is 

14 the fifth floor of the customer care building, so -- 

15 and TS is tech services, so he was just talking about 

16 moving his group to the fifth floor, and Chris Crane is 

17 the facilities guy.

18      Q    Why would he want to move his group to the 

19 fifth floor?  

20      A    Possibly -- the fifth floor is what we call 

21 the jungle.  It's kind of a really open place.  It's 

22 got animals and stuff.  And maybe it's more 

23 collaborative and he wanted to have his guys in there, 

24 and ladies, because it's a more collaborative 

25 environment.  But, you know, I'm talking for Shawn 
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1 there.

2      Q    Next page, July 1st, 2019, a text to Jenny 

3 McCollum, "Melissa asked if we've done any ITNs when 

4 selling items, like in investment recovery or real 

5 estate."

6           Why did Melissa ask you this?

7      A    I don't know.

8      Q    So at least as of July 1st, 2019, she did not 

9 know whether or not we'd ever done an ITN for selling 

10 things?

11      A    Correct.

12      Q    Did you know the answer to that question?

13      A    Well, Jenny answered it.  "We have one out 

14 for real estate."

15           No, I don't think I did.

16      Q    So it would be rare -- 

17      A    I don't remember any for investment recovery.  

18 See, we did -- we sold -- investment recovery is you 

19 would sell fleet trucks and things like that.  

20           And the ITN was still kind of new.  You know, 

21 that's why I said like investment for real estate.  No, 

22 she just asked me.  I didn't know, and I asked Jenny.

23      Q    All right.  Next page, July 23rd, 2019, it's 

24 a date that tends to stand out when you're looking at 

25 JEA-related issues.  
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1      A    Wow, a lot of texts.

2      Q    There are a lot of texts that talk about the 

3 Volstead.  

4      A    Okay.

5      Q    Do you remember going to the Volstead after 

6 the board meeting on July 23rd?

7      A    Yes.

8      Q    Why?  Why did you go to the Volstead?

9      A    I think it was somebody's idea to go and 

10 just -- just have some fellowship.

11      Q    Whose idea was it?

12      A    I am not sure if -- whose idea it was.  It 

13 may have been Aaron.  It may have been someone else.  I 

14 don't think it was my idea, but I -- I definitely was 

15 there.

16      Q    Was there a reason that the SLT felt like it 

17 was deserving of celebration on July 23rd, 2019?

18      A    I mean there was a lot of work that went into 

19 that July 23rd meeting.  Not a lot of work that I did 

20 so much, but a lot of work that a lot of folks had 

21 done.  

22           And it wasn't the only time we'd ever gone 

23 out and socialized, you know, for happy hours and stuff 

24 like that.  Not that often with Aaron, but we would try 

25 to do it, you know, every couple months just to kind of 
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1 get to know each other on a personal level.
2      Q    Did you ever do it after any other board 
3 meetings?
4      A    I'm not sure.  I know that -- I remember 
5 going to do it one place -- like the Wine Cellar one 
6 time, we went there; it may have been after a board 
7 meeting.  I don't know.  I don't know.
8      Q    Your exchange with Jenny McCollum is 
9 interesting.  She texts you, "HELLO...no invite to 

10 Volstead."  
11           "Not cool."
12           So she's unhappy that you're excluding her 
13 from the fun.  
14           And your reply is, "Ur getting hooked up!"
15      A    Okay.  Where is this at?  
16      Q    July 23rd, 1751.
17      A    "Not cool.  "John"....  
18           "Ur getting hooked up!"
19      Q    Yeah.  So what -- 
20      A    "Don't try to change the subject."
21      Q    So what -- how was Jenny McCollum getting 
22 hooked up?
23      A    You are getting hooked up.  July 23rd.  I 
24 don't know.
25      Q    Was it because the board had just passed the 
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1 PUP plan?

2      A    No, no.  No, not at all.

3      Q    The board had just passed the PUP plan.  

4      A    Well, that wouldn't have been related to 

5 Jenny getting hooked up.  I mean I -- I really don't 

6 know.  I don't know.  It could be anything from -- 

7 Mike's her husband, Mike was going to do something for 

8 her or -- I don't know if we decided that she and I 

9 were going to be the procurement designated reps -- no, 

10 no, no, not on July 23rd, we hadn't.  They had just 

11 approved it.  I just don't know.

12      Q    Mike was --

13      A    It's not the PUPs, I mean I -- I'm sorry.  

14 What were you saying?

15      Q    "Mike" wasn't Mike Hightower?

16      A    "I feel sorry for Mike."  On July 23rd.  When 

17 did Mike leave?  

18      Q    Early July.  

19      A    Before the 23rd?

20      Q    Yes.  

21      A    And is that from her or from -- that's from 

22 me.  I think I'm talking about her husband, probably.  

23 I don't know why.

24      Q    Okay.  So you don't -- 

25      A    I don't know what the "ur getting hooked up" 
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1 is.  She and Kerri are good friends.  I don't know.  I 

2 don't know.  I don't know.

3      Q    A couple pages later, on 8-28-2019 a text 

4 from Shawn Eads says, "Aaron asked for a sat phone."

5           Why did Aaron Zahn ask for a sat phone?

6      A    Probably because it was -- we were going into 

7 hurricane season and wanted one for that.

8      Q    Where is the sat phone now?  Did he turn it 

9 in?

10      A    I think there's more than one.  But I 

11 don't -- Shawn would -- Aaron asked for a sat phone.  

12           We don't -- I think Shawn keeps all the 

13 communications stuff, his team, so I think Shawn 

14 would -- could best answer that question.  

15           Here.  We have three sat phones for EOC -- 

16 EOC is emergency operations center -- 

17           (Brief interruption)

18           THE WITNESS:  What I was just saying, further 

19      on in the text it talks about hurricane 

20      preparedness work, and so I think that that's the 

21      context of why he wanted a phone.

22 BY MR. WEDEKIND:  

23      Q    So the sat phone that he was using, would it 

24 have a different number assigned to it?  

25      A    Than the other sat phones?
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1      Q    Than his own cell phone.  

2      A    I'm pretty sure.  I believe.  This isn't my 

3 area of expertise, but I think it would.

4      Q    Does it have the ability to message?

5      A    I have never used one.  I have never used 

6 one.

7      Q    What's your feeling about Mike Brost?

8      A    You notice these are all from him to me, 

9 which I did not respond to.

10      Q    You're anticipating my questions.  I haven't 

11 asked you anything about him yet.  

12      A    I used to work for Mike, and --

13      Q    What do you think about him as a leader at 

14 JEA?

15      A    I think -- gosh, he was a hard worker.  He 

16 was very detailed.  He -- I think he was careless with 

17 his emails, even when he worked at JEA.

18      Q    What does that mean?

19      A    He would say things in emails that weren't 

20 professional to people, even when he worked at JEA at 

21 times.  We all have our things.  But -- and I -- 

22 this -- I hadn't talked to Mike in so long, and I get 

23 these -- but apparently he was texting other people as 

24 well, and -- 

25      Q    You talked about this -- these text messages 
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1 with other people?

2      A    I might have shared something with Ted 

3 Hobson, just because he was a good friend of -- and 

4 Mike was sending stuff to Ted.  And -- but I didn't 

5 answer any of it, and --

6      Q    I do see that.  Just for the record, the 

7 texts that you got from Mike are, number one, "Your 

8 corrupt boss is on his way out.  Probably to jail.  The 

9 board too.  And lying Lenny and Brian the bully.  

10           Number two, "Then maybe we can talk again."

11           Number three, "Feel free to ignore, just in 

12 one of my moods."

13      A    I can tell you, then maybe we can talk again, 

14 he was going to rent our condo, my wife's condo.  And 

15 then all this stuff came out about him and the ITN, and 

16 so I told Mike, I said, We need to wait till we get 

17 through this process to figure out the condo.  

18           So that might be the:  Then maybe we can talk 

19 again.  Could be.

20      Q    He obviously had very strong opinions about 

21 Mr. Zahn?

22      A    Right.  And he worked for him for a little 

23 while.  And Mike testified, you probably know that.  

24           So, yeah, I didn't know if he wanted to get 

25 back in, but he didn't come back with Paul's team.  
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1 But, yeah, he certainly -- certainly took issue with 

2 Aaron and -- yeah.  

3           But I didn't -- I didn't encourage this, I 

4 didn't answer it, I didn't acknowledge it, I didn't 

5 talk to him, I -- at all.

6      Q    Yeah.  They are all received messages.  There 

7 are no sent ones.  

8      A    Exactly.  And I didn't call him either, I 

9 will tell you that.

10      Q    All right, last page.  December 14th, 2019, 

11 you texted Jenny:  "Left vm, herschel asking for 

12 procurement documentation for southern strategy award."

13      A    Uh-huh.

14      Q    Why was he asking for that information on 

15 December 14, 2019?

16      A    When the inquiries were coming about Deno 

17 Hicks and Aaron, and Herschel, I guess, too, I don't 

18 know if the inquiries were coming from the media or 

19 where, but Herschel had called me -- I think this was 

20 off hours, too.  Yeah, this looks like 10:51, 

21 probably -- I don't know if that's p.m. or what.

22      Q    That's a.m.

23      A    I think it was a weekend, maybe.  Seems like 

24 that was a weekend, that it wasn't normal working 

25 hours.  
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1           But, yeah, this was the award to Deno Hicks' 

2 company that we ended up getting public records 

3 requests for all that documentation, which we provided, 

4 and it's pretty well documented.  And I think I might 

5 have spoke to that in my earlier testimony as well.

6      Q    And Elaine managed it.  Who is Elaine?

7      A    Elaine's is a procurement agent, so she's a 

8 part of the procurement team that worked on -- worked 

9 on this award.

10      Q    Part of -- part of Jenny's team?

11      A    Correct.  Yes.

12      Q    Okay.  And then it says, "Herschel would like 

13 whatever procurement documentation we have emailed to 

14 him" --

15      A    Correct.

16      Q    -- "if possible."

17      A    And then she sent it.

18      Q    And then it says sent, so clearly she had 

19 sent him the information that he was looking for?

20      A    Correct.  She sent him information.  I think 

21 it was what he wanted.

22      Q    So those documents should have been in 

23 Mr. Vinyard's emails?

24      A    Correct.  And I -- I think we turned them 

25 over in a public records request to somebody, as well, 
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1 after that.

2      Q    At the beginning of the interview I told you 

3 that I was going to give you the opportunity to provide 

4 any other information that I hadn't asked you about 

5 that you think might be relevant to any of the 

6 inquiries that we're looking at.  I want to give you 

7 that opportunity now.  

8           Is there anything that we haven't covered 

9 that you think is important for JEA to know about the 

10 situation that unfolded with JEA?

11      A    No, there's not.  

12           But just in the context that this is about 

13 trying to determine if there was cause or not for me, 

14 is there anything that you are uncomfortable with that 

15 that would make you think that it would be other than 

16 not for cause that I could clear up for you?

17      Q    I think that you've answered all of my 

18 questions thoroughly.  The decision is not mine, and so 

19 there will be a discussion and then a recommendation 

20 made.  But ultimately it's Mr. McElroy's decision.

21           But I can say that I feel very comfortable 

22 with all of the information you've provided.  I think 

23 you've been very thorough in your answers.  

24           And I appreciate your time.

25      A    I appreciate your professionalism.  
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1           MR. WEDEKIND:  We're finished.  
2           (Concluded at 6:02 p.m.)
3                        _  _  _
4                            
5                            
6                  CERTIFICATE OF OATH
7 STATE OF FLORIDA  )

COUNTY OF DUVAL)
8                            
9          I, the undersigned authority, certify that 

10 JOHN MCCARTHY personally appeared before me and was 
11 duly sworn on July 7, 2020.
12          WITNESS my hand and official seal this 15th 
13 day of July, 2020. 
14

15

16                      _______________________________

                     MARIANNE BRANSON, RPR
17                      Notary Public, State of Florida

                     My Commission No.: GG 174097
18                      Expires:  January 25, 2022
19

20                               Personally Known ____

                     OR Produce Identification _X__
21                Type of Identification Produced ____
22

23

24

25
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1                 C E R T I F I C A T E
2

STATE OF FLORIDA  )
3

COUNTY OF DUVAL   )
4

         I, Marianne Branson, RPR, FPR, do hereby 
5

certify that I was authorized to and did report the 
6

foregoing proceedings, and that the transcript, pages 1 
7

through 116, is a true record of my stenographic notes.
8

         I further certify that I am not a relative, 
9

employee, attorney, or counsel of any of the parties, 
10

nor am I a relative or employee of any of the parties' 
11

attorney or counsel connected with the action, nor am I 
12

financially interested in the action.  
13

         Dated this 15th day of July, 2020. 
14
15
16
17
18                             ________________________

                            Marianne Branson, RPR-CP
19                             Court Reporter
20
21
22
23
24
25
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July 23.2019

PERSONAL AND CQNFIDHNT1AI,

Mr. Aaron Ztilm. Managing Director and Chief I-xecutivc Ofltcer
Mr. Ryan Wanncmachcr. Chief Financial Officer
JEA
21 West Church Street 
Jacksonville, FI. 32202

Dear Aaron and Ryan:

Pursuant to our recent discussions, I am pleased to confirm the arrangements tinder which 
Morgan Stanley Si Co. Lt.C (“Morgan Stanley") is engaged as of the date hereof (the 
“Effective Date*') by JEA (die ‘’Company", **JEA" or “you”) as your financial advisor in 
connection with the Company’s Invitation to Negotiate Various Strategic Alternatives 
and Partnerships (the TI'N") as well as its analysis and consideration of various potential 
Transactions (as defined below) that may result from the ITN.

For purposes hereof, the term “Company Group'* shall mean the Company, together with 
the (i) Electric System, which shall include the Hulk Power Supply System and JEA’s 
interest in the Power Park (the “Electric Enterprise Fund"), aud/or (it) the Water and 
Sewer System, which shall include die District Energy System (the “Water and Sewer 
Enterprise Fund"), and including, for the avoidance of doubt, any subsidiary which owns 
or operates the Electric Enterprise Fund and/or die Water and Sewer Enterprise Fund or 
any entity to which any of the foregoing is transferred. The term “Strategic Transaction** 
shall mean, whether in one or a series of transactions, (a) any merger, consolidation, joint 
venture, or other business combination pursuant to which the business of any member of 
the Company Group is combined with that of any other person (any such person, together 
with its subsidiaries and affiliates, a “Strategic Partner"); or (b) the acquisition by a 
Strategic Partner, directly or indirectly, of substantially all of the assets, properties and/or 
businesses of any member of the Company Group, by way of a direct or indirect 
purchase, tease, license, exchange, joint venture or other means; die term 
“Recapitalization Transaction" shall mean, whether in one or a scries of transactions, 
(a) a public-private partnership between n Strategic Partner and the business of any 
member of the Company Group by way of a direct or indirect purchase, investment, 
lease, license, concession agreement, or other means; or (b) the reorganization or transfer 
of assets of any member of die Company Group to another member of the Company 
Group or to an entity established by the Company for the sole purpose thereof; and the 
term “Transaction” shall mean any one or more of a Strategic Transaction or a 
Recapitalization Transaction.

We understand that the Company intends to engage J.P. Morgan Securities LLC <*M.P. 
Morgan**) to act as its financial advisor in connection with the Company’s ITN as well as 
its analysis and consideration of various potential Transactions (as defined below) that 
may result from die ITN. The terms of J.P. Morgan’s engagement by you will lie set out

1
EXHIBIT

fHo I1I
s ‘T'-'T ''Lt? mb



in a separate letter between you and J.IV Moreau, a copy of which will he provided to 
Morgan Stanley.

During the term of'our engagement, Morgan Stanley will

(a) familiarize itself with the financial condition and business of the Company, 
including the Electric Enterprise Fund and the Water and Sewer Enterprise Fund, and 
assist the Company in reviewing the forecast of the Electric Enterprise Fund's and the 
Water and Sewer Fnterpri.se Fund's projected operating performance prepared by the 
Company:

fb) together with the Company’s legal counsel and tax and accounting advisors, 
advise and assist the Company in the management and administration of the ITN process;

(e) together with the Company's legal counsel and tax and accounting advisors, assist 
the Company in its evaluation of the ITN responses and development of 
recommendations related to the optimal course of action;

(d) assist the Company in familiarizing any prospective Strategic Partner with the 
financial condition and business of the Company, including the Electric Enterprise 
Fund’s and the Water and Sewer Enterprise Fund's business, as applicable, familiarize 
itself with the financial condition and business of any Strategic Partner, and advise and 
assist the Company in considering the relative financial and operational merits and 
feasibility of one or more potential Transactions and the desirability of effecting a 
Transaction;

(e) assist the Company in preparing confidential information memorandums and 
supporting marketing materials for distribution to potential Strategic Partners, which will 
describe the business and financial condition of the Company, including the Flectric 
Enterprise Fund and the Water and Sewer Enterprise Fund, as applicable;

(0 assist the Company in identifying and contacting potential Strategic Partners to 
ascertain their interest in a Transaction;

(g) provide financial advice on the appropriate structure, purchase price, and terms 
and conditions of a Iransaetion;

advise and assist the Company with respect to the financial aspects of a(h)
Transaction;

advise and assist the Company in its negotiation of die financial aspects of a(i>
Transaction.

assist the Company in coordinating site visits, meetings, negotiation and 
discussion sessions, due diligence sessions, management presentations and similar 
matters with potential Strategic Partners, and assist the Company in populating, and 
administering, a data room to ho used in connection with a Transaction; and

if requested by the Company, provide such other financial advisory services in 
connection with any proposed transaction ns may be agreed between the Company and 
Morgan Stanley.

<j>

(k)
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(’tease be advised that Morgan Stanley does not provide accounting, tax or legal advice. 
Morgan Stanley may provide its services through or in conjunction with one or more of 
its alliliatcs and references in this letter agreement to “Morgan Stanley/' “we” and "us” 
shall, except where the context otherwise requires, include any such affiliates.

As you know, our fees for services depend on the outcome of the assignment and are 
designed to reflect our contribution to a major corporate objective. It is our practice to 
charge a ‘'Retainer Fee/’ which is intended to reimburse us for our time and efforts 
expended in connection with this assignment. The Retainer (•'ee for this assignment is a 
quarterly fee of $100,000 to be paid in arrears commencing upon execution of this letter 
agreement.

We will charge a fee of $3,000,000 for an Opinion (as defined below) by Morgan Stanley 
in the event an Opinion is requested by the Company. To the extent the Company 
requests more than one Opinion (and such additional Opinion(s) arc in accordance with 
Morgan Stanley’s customary practice), the Opinion Fee for each Opinion (including the 
first Opinion) shall be 52.250,000. Any fee payable pursuant to this paragraph is the 
“Opinion Fee". The Opinion Fee will be payable at the time Morgan Stanley delivers an 
Opinion, but shall be paid upon the earlier of closing of a Transaction or termination or 
abandonment of a Transaction.

Payable upon the closing of a Strategic Transaction, we will charge a “Transaction Fee” 
in an amount equal to the applicable percentage of the Net Consideration (as defined 
below) set forth below, against which any related Opinion Fee paid will be credited, to 
the extent not previously credited:

If die Net Consideration (as defined below) is: Applicable % of Net Consideration

(a) Toss than or equal to ST5 billion 0.200% on such amount

(b) Greater than $3.5 billion, but less the aggregate amount calculated in
accordance with clause (a) above plus 
0.275% on the amount in excess of $3.5 
billion, but less than or equal to $4.5 
billion

than or equal to $4.5 billion

(c) Greater than S4.5 billion, but less the aggregate amount calculated in 
than or equal to $5.5 billion accordance with clause (b) above plus 

0.350% on the amount in excess of $4.5
billion, but less than or equal to $5.5 
billion

Greater than $5.5 billion, but less the aggregate amount calculated in 
than or equal to $6.5 billion
(d)

accordance with clause (e) above plus 
0.425% on the amount in excess of $5.5
billion, but Jess than or equal to $6,5 
billion
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(e) Greater than S6.5 billion the aggregate amount calculated in 
accordance with dau.se (d) above plus 
0.500% on the amount in excess of $6.5 
billion

The term "Net Consideration" shall mean the total amount of wash and the fair market 
value of other property jxiid or payable in connection with a Transaction (including 
amounts paid into escrow ) to any member of the Company Group, its customers or the 
City of Jacksonville, less, without duplication, (a) die fees and expenses of Morgan 
Stanley under this Agreement, (b) $500 million, and (e) the principal amount of all 
indebtedness for borrowed money (including related defeasance costs, swap unwind costs 
and transaction costs) (collectively. "Indebtedness") of the Company outstanding 
immediately prior to consummation of die Strategic Transaction or. in the ease of a sale 
of assets, nil Indebtedness of the Company Group assumed by the Strategic Partner and. 
in any case, any Indebtedness of the Company Group retired or defeased by the Strategic 
Partner or issued to the Company Group or the City of Jacksonville in connection with 
the Strategic Transaction, Net Consideration shul! also include, without duplication, the 
aggregate amount of any cash dividends or other distributions that are outside of the 
ordinary course and are declared and paid by the Company follow ing the ITlcetive Date, 
amounts paid by the Company to repurchase any of its securities, or to repay any of its 
other Indebtedness, in each ease outstanding on the date hereof, only to the extent such 
dividend, repurchase, or repayment is effected in connection with, in response to. or in 
anticipation of a Transaction or a proposal with respect thereto, plus the sum of the 
nominal value of any and all rate credits paid or payable to ratepayers in conneelum with 
a Iransaction, plus any economic development commitments paid or payable lo the 
ratepayers and the City of Jacksonville in connection with a Transaction, and, in the case 
of a sale of assets, the value of any working capital of the Company (other than cash) not 
acquired by the Strategic Partner. If the Net Consideration is subject to increase by 
contingent payments related to future events, the portion of Morgan Stanley's 
Transaction fee relating thereto shall Ik? calculated and paid as and when such payments 
are made, regardless of the date on which it was made, except that amounts held in 
escrow shall be deemed paid at closing. For the avoidance of doubt, no element of Net 
Consideration shall be subject to double counting or shall otherwise he included more 
than once in determining Net Consideration.

In the event that a Recapitalization Transaction is consummated, the Transaction Fee 
payable to Morgan Stanley shall be $7.5 million, which shall be payable upon the closing 
of a Recapitalization Transaction,

If any member of the Company Group receives any payment (the "Uteuk-l ip Fee") from 
another person (excluding any payment as an indemnity or as reimbursement of expenses 
or liabilities incurred in connection with a proposed Iransaction) following or in 
connection with the termination, abandonment, or failure to occur of any proposed 
Transaction, then the Company shall pay to Morgan Stanley a “Termination Fee" in an 
amount equal to 12.5% of the Break-Up Fee (after deducting the Company's out-of- 
pocket expenses actually incurred in connection with a proposed Transaction) (for the 
avoidance of doubt, no Termination Fee shall be considered out-of-pocket expenses for 
purposes of this paragraph) upon the receipt by such mcmtar of the Company Group of
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the Break-Up Fee, less any Transaction Fees and Opinion Fees paid by the Company: 
provided that in no event shall the amount payable under this paragraph, together with 
any such other tees previously paid hereunder, exceed an amount equal to $7,5 million.

If in lieu of a Transaction, the Company, either directly or through any member of die 
Company Group, completes another transaction, other than a Transaction, with the 
assistance of Morgan Stanley, Morgan Stanley and the Company will negotiate in good 
faith appropriate compensation for Morgan Stanley, which will take into account, among 
other things, the results obtained and the custom and practice among investment banking 
firms of comparable standing acting in similar transactions.

Notwithstanding any of the foregoing, in no event shall the compensation received by 
Morgan Stanley be less than the compensation of any other financial advisor, including 
J,P. Morgan, retained by the Company in connection with (he Transaction. The Company 
agrees to arrange for payment of Morgan Stanley's tees set forth herein by wire transfer 
on or before the date(s) specified in this letter agreement.

Upon your request, we will render a financial opinion letter to the Company’s Board of 
Directors in accordance with our customary practice (an "Opinion”) as to whether the 
consideration to be received by the Company and/or its customers in connection with a 
Transaction is fair from a financial point of view. The terms of our Opinion and die 
nature and scope of any analysis and investigation wc undertake in order to render such 
Opinion shall be such as we consider appropriate in the circumstances, Any such Opinion 
will expressly exclude consideration of any compensation or compensation arrangements 
arising from the Strategic Transaction which benefit any officer, director or employee of 
the Company (in their capacities as such), or any class of such persons.

Morgan Stanley will rely on the accuracy and completeness, without verifying it 
independently, of any information we receive or review in connection with this 
engagement. Wc will not independently evaluate or appraise any assets or liabilities that 
may be involved in this engagement, or advise or opine on any related solvency issues, 
Wc will assume that any forecasted financial information reflects the best available 
estimates of future financial performance.

Notwithstanding anything herein to the contrary, Morgan Stanley and the Company agree 
that the Company (and each of its employees, representatives or other agents) may 
disclose to any and all persons, without limitation of any kind, the U.S, federal and state 
income tax treatment and tax structure of the transactions contemplated hereby, and all 
materials of any kind (including opinions or other tax analyses) that are provided to the 
Company relating to such tax treatment and tax structure. For this purpose, "tax 
structure" is limited to facts relevant to the U,S, federal and state income tax treatment of 
die Transaction and does not include information relating to the identity of the parties, 
their affiliates, agents or advisors,

If, within two years of the date hereof (and prior to the consummation of a Strategic 
fransuction that constitutes a change in control of the Company or a Recapitalization 
Transaction), the Company determines to issue any equity or debt securities through a 
public or n private placement, enter into a syndicated credit facility or other loan, or 
undertake any other type of investment banking transaction, other than a Transaction 
(including any merger, sale, acquisition, divestiture, joint venture or other business

5



combination, anv repurchase by the Company of a significant amount of its securities, 
tiny recapitalization of the Company, any spin-off, split-off or other extraordinary 
dividend of cash, securities or other assets of the Company, or any restructuring of debt 
securities of the Company (by consent, tender offer or otherwise! I (each an "Alternative 
Transaction"), the Company shall offer Morgan Stanley (which for purposes of this 
paragraph, shall include one or more of its designated affiliates) the right to make a 
proposal to act as manager ami bookrunner in the case of any such offering, as placement 
agent in the case of any such placement, as arranger and bookrunner in the case of any 
such syndicated credit facility, as lender in the case of any other loan, and as financial 
advisor or dealer-manager, as applicable, in the case of any such restructuring of debt 
securities or other investment banking transaction. If the Company and Morgan Stanley 
agree that Morgan Stanley shall act in any such capacity, the Company and Morgan 
Stanley will enter into the appropriate form of agreement relating to the type of 
transaction involved and containing customary terms and conditions acceptable to the 
Company and Morgan Stanley, including provisions relating to the scope of Morgan 
Stanley's services, Morgan Stanley’s compensation or other appropriate financial 
arrangements and an indemnification of Morgan Stanley,

I he Company acknow ledges that the foregoing is neither an express nor implied 
commitment by Morgan Stanley to act in any such capacity or to purchase or place 
securities, or to provide or be responsible to provide any financing or other financial 
services or enter into any other principal transactions, which commitment shall only be 
set forth in a separate written agreement in customary form for the type of services being 
provided. In addition, in accordance with its customary practices. Morgan Stanley's 
policy requires formal approval by the appropriate Morgan Stanley Commitment 
Committee, or other similar committee, as the case may be, prior to entering into such 
underwriting, placement, loan or other agreement and. in certain circumstances, 
derivatives transactions. Morgan Stanley acknowledges that the foregoing is neither an 
express nor implied commitment by the Company to engage Morgan Stanley to act in im> 
such capacity or to issue securities or to enter into any credit facility or other loan or enter 
into any other transaction, which commitment shall only be set forth in a separate written 
agreement in customary form for the type of services being provided.

Without limiting the foregoing, the Company and Morgan Stanley acknowledges and 
agrees that, if requested in writing by the Company. Morgan Stanley shall consider 
arranging and / or providing new financing to potential Strategic Partners in connection 
with a Transaction (the "Financing Package”). Strategic Partners will be informed that 
Morgan Stanley has been retained as the Company's financial advisor and that there will 
be no requirement of any type that any Strategic Partner avails itself of the Financing 
Package being provided by Morgan Stanley, unless and until such Strategic Partner 
accepts such Financing Package in accordance with its terms. Fach of the Company and 
Morgan Stanley agrees that bids will be considered fully on their merits whether or not 
such Financing Package is used. During the term of the engagement under the 
Engagement Letter, unless and until such Strategic Partner executes a financing 
commitment letter with Morgan Stanley as a financing provider. Morgan Stanley shall 
not enter into any agreement with any Strategic Partner purstiam to which Morgan 
Stanley agrees to (i) be the exclusive financing source for such Strategic Partner in 
connection with the Transactions, or (ti) not provide a Financing Package or other 
financing to any oilier Strategic Partner in connection with the Transactions, In the event
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that Strategic Partners seek, and Morgan Staniev agrees, to negotiate the terms of such 
Financing Package prior to submission of their respective bids, the Company understands 
that Morgan Stanley will establish separate t'maneing teams to work with each of the 
Strategic Partners that elected to pursue such Financing Package, and each such financing 
team will conduct due diligence with such Strategic Partner, including, without 
limitation, with respect to such Strategic Partner's plan and model for the Company. We 
will instruct the members of each such financing team (it not to communicate about the 
Iransaelions with other firm personnel who are not staffed on their team (other than 
certain common resources, such as our senior business leaders, which may include, 
without limitation, heads of or senior members of bank loan and high yield capita! 
markets and leveraged finance, equity and high yield research professionals, bank loan 
and high yield syndicate professionals, senior investment hankers with industry expertise 
(other than members of the Advisory I cam), credit and credit ratings professionals, 
internal committee members, and legal, compliance and conflicts clearance departments); 
(ii) to save inlormation in a drive or folder that only their Morgan Stanley team may 
access; (iii) to be careful about where they conduct conversations and access materials, 
particularly if they sit in close proximity to other firm personnel who are not staffed on 
their team: and (iv) in general, to safeguard confidential information and share such 
information exclusively with those that need to know such information. No person who is 
a member of the Advisory l earn (us defined below) w ill become a member of u financing 
team, except with your prior written consent. None of the Morgan Stanley professionals 
that arc part of any separate financing team working w ith Strategic Partners as described 
above will be members of the team of Morgan Stanley professionals providing advisory 
services to the Company (the “Advisory Team"). We will instruct the members of the 
Advisory Team (i) except as set forth in the following paragraph, not to communicate 
about the Transactions with the Ii mincing teams (other than certain common resources, 
such as our senior business leaders, which may include, without limitation, heads of or 
senior members of bank loan and high y ield capital markets and leveraged finance, equity 
and high yield research professionals, bank loan ami high yield syndicate professionals, 
senior investment bankers with industry expertise, credit and credit ratings professionals, 
internal committee members, and legal, compliance and conflicts clearance departments; 
provided that in no event shall any member of the Advisory Team share confidential 
information of the Company or strategic information regarding the Transaction with any 
member of any financing team); (ii) to save information in a drive or folder that the 
financing teams many not access; (iii) to be careful about where they conduct 
conversations and access materials, particularly if they sit in close proximity to firm 
personnel who arc staffed on a financing learn; and (iv) in general, to safeguard 
confidential information and share such information exclusively with those that need to 
know such information. Notwithstanding anything contained herein, during the term of 
this letter agreement, Morgan Stanley shall not act as M&A financial advisor to any party 
(other than the Company) in connection with a Transaction nor shall Morgan Stanley 
otherwise advise any party (other than the Company) specifically in connection with a 
Transaction without the Company’s prior written consent, Tor the avoidance of doubt, the 
foregoing restriction does not apply to any activities on the “public" side of Morgan 
Stanley, such as investment management or wealth management services or other related 
services. In addition, in the event that, during the Tail Period. Morgan Stanley accepts 
any engagement to act as financial advisor to any party, other than the Company, or to 
arrange or provide financing to potential Strategic Partners in respect of a Transaction 
specifically in connection with such Transaction, then Morgan Stanley shall be deemed to
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have waived its rights to receive compensation under this letter agreement during the Tail 
Period.

Notwithstanding anything herein to the contrary, Morgan Stanley agrees to comply with 
all restrictions and limitations applicable to it under f-'INRA Rule 5110(0 relating to any 
termination fees or rights of first refusal set forth herein, including that (a) any right of 
first refusal granted to Morgan Stanley hereunder to underwrite or participate in any 
future public offerings, private placements or any other financings that occur subsequent 
to the execution date of this letter agreement (a “RQFR") shall in no event (i) have a 
duration of more than two years from (x) the date of commencement of sales of the first 
public offering contemplated by the RQFR granted in this letter agreement or (y) the date 
tills letter agreement is terminated, or (it) provide for more than one opportunity to waive 
or terminate the ROFR in consideration of any payment or fee. and (b) in the event dim 
you terminate this letter agreement and our services hereunder for Cause, you shall have 
no obligation with respect to such ROFR. In addition, the parties hereto mutually 
acknowledge and agree that any fees arising from underwriting services provided under a 
ROFR shall be customary for those types of services, lit addition, notwithstanding 
anything herein to the contrary and for the avoidance of doubt, no termination fee is 
payable pursuant to this letter agreement with respect to any future public offerings of 
securities by you or any of your affiliates. For purposes hereof, the term “Cause" shall 
mean Morgan Stanley's or any of its affiliate's gross negligence, bad faith, or willful 
misconduct in the performance of its services hereunder.

In addition to any of the foregoing fees for professional services, we will separately bill 
our reasonable fees of outside counsel relating to the Transaction incurred from time to 
time, which fees shall not exceed $200,000 in the aggregate without the Company 's prior 
written consent, which written consent shall not be unreasonably withheld. Fxccpi with 
respect to such fees of outside counsel. Morgan Stanley and the Company have mutually 
agreed that Morgan Stanley will not seek expense reimbursement in connection with this 
engagement.

As you know, Morgan Stanley is a global financial services firm engaged in the 
securities, investment management and individual wealth management businesses. Our 
securities business is engaged in securities underwriting, trading, hedging and brokerage 
activities, foreign exchange, commodities and derivatives trading, prime brokerage, as 
well as providing investment banking, financing and financial advisory services. Morgan 
Stanley, its affiliates, directors and officers may at any time invest on a principal basis or 
manage funds that invest, hold long or short positions, finance positions, and may trade 
or otherwise structure and effect transactions, for their own account or the accounts of its 
customers, in debt or equity securities or loans of the Company, or any other company, or 
any currency or commodity, or instrument that may be involved in any of the transactions 
contemplated herein, or any related derivative instrument. Morgan Stanley and its 
affiliates may have provided, and may in the future seek to provide, financial advisory 
and financing services, in each case unrelated to die Iransaetion, for and may have 
received compensation from other parties now or that may become involved in any of the 
transactions contemplated herein. The Company acknowledges (hat the interests of 
Morgan Stanley and its affiliates engaged in providing such financial advisory and 
financing services may differ from those of die Company. Although Morgan Stanley in 
the course of its other activities and relationships may acquire information about the
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I ransaciion or other entities and persons which may be the subject of the engagement 
contemplated by this letter agreement. Morgan Stanley shall have no obligation to 
disclose such information, or the fact that Morgan Stanley is in possession of such 
information, to the Company or to use such information on the Company's behalf.

The Company agrees that no claim shall be made by the Company (or by any of its 
subsidiaries or controlled affiliates or any of its or their respective.directors, officers or 
employees) against Morgan Stanley and its affiliates mid Morgan Stanley's and each 
affiliate's respective directors, officers, agents and employees and each other person, if 
any, controlling Morgan Stanley or its affiliates (each such entity or person being referred 
to as an "Exculpated Party”) to recover, except to the extent that any losses, claims, 
demands or liabilities of any kind ("Liabilities") or expenses incurred in connection with, 
relating to or arising out of this letter agreement, the Transaction or any such person’s 
role or services in connection therewith, are finally judicially determined to have resulted 
primarily from such person's bad faith, gross negligence or willful misconduct, and 
agrees that neither Morgan Stanley nor any other Exculpated Party shall have any 
liability (whether direct or indirect, in contract, in tort or otherwise) for, any Liabilities or 
expenses incurred in connection with, relating to or arising out of this letter agreement, 
the Transaction or any such person’s role or sendees in connection therewith, except to 
the extent that any such Liabilities or expenses are finally judicially determined to have 
resulted primarily from such person's bad faith, gross negligence or willful misconduct.

The Company agrees, and represents to Morgan Stanley that, except to the extent 
inconsistent with applicable law or governmental or stock exchange regulation, or as may 
be otherwise waived in writing by Morgan Stanley, (a) if the Company enters into any 
agreement or arrangement with respect to confidentiality with any potential Strategic 
Partner, the Company shall require that any such agreement or arrangement shall provide 
for exculpation and indemnification of Morgan Stanley, in the form attached hereto as 
Exhibit A. (b) if the Company enters into any agreement or arrangement with respect to. 
or effects, any Transaction, the Company shall require that any such agreement or 
arrangement with respect to any Transaction will provide that the Strategic Partner or 
another party reasonably satisfactory to Morgan Stanley will provide indemnification and 
contribution in a form reasonably satisfactory to and tor the benefit of Morgan Stanley 
and its affiliates, and Morgan Stanley’s and each affiliate's respective directors, officers, 
agents and employees and each other person, if any, controlling Morgan Stanley or its 
affiliates with respect to this letter agreement, any Transaction and Morgan Stanley’s role 
in connection therewith, and (e) the Company is responsible for responding to and 
defending any challenge by any party relating to the Company's authority to enter into, 
carry out or consummate any aspect of the Transaction.

Except as otherwise required by applicable law or governmental or stock exchange 
regulation (as reasonably determined by outside counsel to the Company), the Company 
will treat Morgan Stanley's advice, any material prepared by Morgan Stanley and file 
terms of the Agreement as confidential and will not disclose them to any third party 
(other than, on a confidential basis, to its counsel and other advisors in connection with a 
Transaction, subject always to the terms of the preceding sentence, it being understood 
that the Company will be responsible for any breach by such counsel or advisors of the 
provisions of this sentence) in any manner without Morgan Stanley's prior written 
approval; provided that the Company shall he entitled to utilize the Opinion in connection
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with its defense of any action, suit or proceeding relating to any Transaction; provided. 
further, that the Company may reproduce the Opinion in full in any information statement 
which the Company must, under any applicable law. file with any government agency, 
distribute to its stakeholders, or disclose to any local or state government agency and 
where such filing or disclosure must include the Opinion, or as may reasonably be 
requested by. or deemed advisable by outside counsel to the Company in connection with 
a submission to. any governmental, regulatory or legislative body with oversight over a 
Transaction. In such event, the Company may also include references to Morgan Stanley 
and summarize the Opinion (in each ease in such form as Morgan Stanley shall provide 
or pre-approve in writing, such approval not to be unreasonably withheld, conditioned, or 
delayed) in any such document. Morgan Stanley acknowledges that materials provided to 
the Company by Morgan Stanley in connection with this engagement may be released in 
response to a public records request pursuant to Florida lasv; provided that Morgan 
Stanley, in consultation with counsel to the Company, will be permitted to redact any 
information not subject to release (such as trade secrets), as permitted by Florida law, and 
may include appropriate language on all such materials limiting third party reliance with 
respect to such materials.

Morgan Stanley's financial advice and any material prepared by Morgan Stanley are 
intended solely for the benefit and use of the senior management and the Board of 
Directors of the Company (acting in their capacities as such) in considering any 
Transaction, is not on behalf of. and shall not confer rights or remedies upon, any 
employee, stakeholder (including without limitation, rate payers, tax payers and the City 
of Jacksonville) or creditor of the Company or any other person, and may not be used or 
relied upon for any other purpose (including, for the avoidance of doubt, for purposes of 
obtaining any approval that may be required in connection with a transaction). Morgan 
Stanley will act under (his letter agreement as an independent contractor with duties and 
obligations solely to the Company and only as set forth in this letter agreement and not in 
any other capacity, including as a fiduciary.

It is understood that Morgan Stanley shall have no responsibility or liability to the 
Company, its affiliates or any other parly involved in the Transaction in connection with 
the advice, opinions or actions of J.P. Morgan in connection with the Transaction and. 
further, neither Morgan Stanley nor J.P, Morgan shall have any responsibility or liability 
to the other in connection with the advice or opinions rendered by such party in 
connection with the Transaction.

Morgan Stanley and the Company each waives any right to trial by jury in any action, 
claim, suit or proceeding with respect to Morgan Stanley's engagement as financial 
advisor or its role in connection therewith.

The parties agree that any dispute concerning this letter agreement, the engagement or die 
confidentiality agreement (including any claim against any Morgan Stanley affiliate) will 
be resolved in the courts located in Duval County, Florida, and the Company submits to 
the exclusive jurisdiction of that Duval County for purposes of any such dispute and 
waives any objections to personal jurisdiction. Both parties agree that New York law 
applies to any dispute concerning this letter agreement or the engagement (including any 
claim against any Morgan Stanley affiliate), without regard to principles of conflicts of 
laws, except that the capacity, power and authority of the Com|x»i> to enter into this 
Agreement shall be governed by the laws of the State of Florida,
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Our services hereunder mtiy be terminated with or without Cause by you or by Morgan 
.Stanley at any time upon express written notice and without liability or continuing 
obligation to you or to us (except for any compensation earned anti expenses incurred by 
us to the date of termination and except, in the case of termination by you. for (i) our 
right to fees pursuant to this letter with respect to the Transaction, if a definitive 
agreement is executed within IS months of such termination (the “Tail Period”) that 
subsequently results in u consummated Transaction or payment of a Break-Up Pec. 
unless the Company terminates this letter agreement for Cause, and (ii) our right to offer 
to be engaged in connection with any Alternative Transaction that the Company 
determines to effect, in each case within the Tail Period) and provided that the non
disclosure, governing law and jury trial waiver provisions will remain operative 
regardless of any such termination.

The parties hereto agree that die terms of this letter agreement shall cover uny advice and 
services provided by Morgan Stanley to the Company prior to the effective Date to the 
extent that such advice and services related to uny of the matters addressed herein. This 
letter agreement and the related indemnity and confidentiality agreement represent the 
entire agreement between the Company and Morgan Stanley with respect to this 
engagement and may only be amended in writing. This letter agreement may be executed 
in two or more counterparts, each of which shall be deemed to he an original, but all of 
which shall constitute one and die same agreement. A signed copy of diis letter 
agreement delivered by facsimile, e-mail or other means of electronic transmission shall 
be deemed to have the same legal effect as delivery of an original signed copy of this 
letter agreement.
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If the terms of our euwigcnient as set forth in this letter agreement are satisfnctoi s, kindly 
sign the enclosed copy of this letter agreement and return them to us.

We look forward to working with the Company on this very important assignment

Very truly ymtrs.

MORGAN S'l AN I,I V & C'O.l/c

/NftmC*: R I odd (iiardinclli 
I ille Managing Director

/ /
Ph /-

Accepted and agreed to:

JHA

By:_.r/^y
Niiihcr%afon /.aim 
Title: Maiuiging Director and t Inef i Aeeutive Officer

'y

By;
NKme: Ryan \\ anuemachet 
Title; (TiiofT inaneial ( U ticet

ijz *//1 clDate



Exhibit A

I.angtmgc for Third-Party NDAs;

The (Third Party] agrees that no claim shall be made by the (Third Party] (or by any of its 
subsidiaries or controlled affiliates or any of its or their respective directors, oil]cent or 
employees) against the Company or any of its Representatives, (each such entity or 
person being referred to as an “Exculpated Party”) to recover, and agrees that no 
Exculpated Party shall have any liability (whether direct or indirect, in contract, in tort or 
otherwise) for, any losses, claims, demands or liabilities of tiny kind (“Inabilities") or 
expenses incurred in connection with, relating to or arising out of this .Agreement, the 
T ransaction or any such person's role or services in connection therewith, except to the 
extent that any such Liabilities or expenses are finally judicially determined to have 
resulted primarily from such person's bad faith, gross negligence or willful misconduct, 
The (Third Party] further agrees to indemnify and hold harmless each of the Exculpated 
Parties (each such entity or person being referred to as an “Indemnified Person”) from 
and against any Liabilities or expenses incurred in connection with, relating to or arising 
out of a breach of this Agreement by the (T hird Party].



J.EMorgan

July 24,2019

STRICTLY CONFIDENTIAL

JEA
21 W, Church Street 
Jacksonville, Florida 
32202

Attention: Mr. Aaron Zahn, Managing Director and Chief Executive Officer 
Mr. Ryan F. Wannemacher, Chief Financial Officer

Ladies and Gentlemen:

Pursuant to our recent discussions, we are pleased to confirm the arrangements under which J.P. Morgan 
Securities LLC ("J.P. Morgan") is engaged, together with the Co-Advisor (as defined below), by JEA (the 
"Company") to act as its financial advisor in connection with the Company's Invitation to Negotiate 
Various Strategic Alternatives and Partnerships (the "ITN") as well as its analysis and consideration of 
various potential Transactions (as defined below) that may result from the ITN, For purposes hereof, the term "Company Group" shall mean the Company, together with the (i) Electric System, which shall 
include the Bulk Power Supply System and JEA's interest in the Power Park (the "Electric Enterprise Fund"), and/or (ii) the Water and Sewer System, which shall include tire District Energy System (the 
"Water and Sewer Enterprise Fund"), and including, for tire avoidance of doubt, any subsidiary which owns or operates tire Electric Enterprise Fund and/or tire Water and Sewer Enterprise Fund or any entity to which any of the foregoing is transferred. The term "Strategic Transaction" shall mean, whether in one or a series of transactions, (a) any merger, consolidation, joint venture, or other business combination pursuant to which the business of any member of the Company Group is combined with that of any other person (any such person, together with its subsidiaries and affiliates, a "Strategic Partner"); or (b) the acquisition by a Strategic Partner, directly or indirectly, of substantially all of the assets, properties 
and/or businesses of any member of the Company Group, by way of a direct or indirect purchase, lease, license, exchange, joint venture, or other means; the term "Recapitalization Transaction" shall mean, 
whether in one or a series of transactions, (a) a public-private partnership between a Strategic Partner and the business of any member of the Company Group by way of a direct or indirect purchase, 
investment, lease, license, concession agreement, or other means; or (b) the reorganization or transfer of assets of any member of the Company Group to another member of tire Company Group or to an entity 
established by the Company for the sole purpose thereof; and the term "Transaction" shall mean any one or more of a Strategic Transaction or a Recapitalization Transaction.

Section 1. Financial Advisory Services. During the term of this Agreement (as definedbelow), J.P, Morgan will:

(a) familiarize itself with the financial condition and business of the Company, including the Electric Enterprise Fund and the Water and Sewer Enterprise Fund, and assist the Company in reviewing the forecast of the Electric Enterprise Fund's and the Water and Sewer Enterprise Fund's projected operating performance prepared by the Company;

(b) together with the Company's legal counsel and tax and accounting advisors, advise and assist the Company in the management and administration of the ITN process;

EXHIBIT383 Madison Avenue, New York, NY 10179 s
fJ.P. Morgan Securities LLC llV' //Il/4\ t| Q-_
1



JEA
July 24, 2019

(c) together with the Company's legal counsel and tax and accounting advisors, 
assist the Company in its evaluation of the ITN responses and development of recommendations related 
to the optimal course of action;

(d) assist the Compairy in familiarizing any prospective Strategic Partner with the 
financial condition and business of the Company, including the Electric Enterprise Fund's and the Water 
and Sewer Enterprise Fund's business, as applicable, familiarize itself with the financial condition and 
business of any Strategic Partner, and advise and assist the Company in considering the relative merits 
and feasibility of one or more potential Transactions and the desirability of effecting a Transaction;

(e) assist the Company in preparing confidential information memorandums and 
supporting marketing materials for distribution to potential Strategic Partners, describing the business 
and financial condition of the Company, including the Electric Enterprise Fund and the Water and Sewer 
Enterprise Fund, as applicable;

assist the Company in identifying and contacting potential Strategic Partners to(0
ascertain their interest in a Transaction;

provide recommendation on the appropriate structure, purchase price, and terms(g)
and conditions of a Transaction;

advise and assist the Company with respect to the financial aspects of a(h)
Transaction;

advise and assist the Company in its negotiation of the financial aspects of a(0
Transaction;

if requested, and if J.P. Morgan determines, in its judgment and consistent with 
its customary practice, that there are facts to support such materials, following public announcement of 
any Transaction, assist the Company in preparing materials to be shared with the Company's outside 
legal counsel on a confidential basis, setting forth the financial factors comprising the Company's 
underlying business purpose for the Transaction and describing the financial and strategic advantages of 
effecting the Transaction in comparison to the Company not pursing a Transaction;

assist the Company in coordinating site visits, meetings, negotiation and 
discussion sessions, due diligence sessions, management presentations and similar matters with potential 
Strategic Partners, including, if requested, assisting the Company in populating and administering a data 
room (containing information entirely provided by the Company) to be used in connection with a 
Transaction; and

(j)

(1<)

if requested by the Company, provide such other M&A financial advisory 
services in connection with the Transaction as may be agreed in writing between the Company and J.P. 
Morgan during the term hereof.

(I)

In addition, at the Company's request and subject to Section 3 of the attached Standard 
Terms and Conditions, J.P. Morgan may render an opinion (in writing if so requested) to the Company's 
Board of Directors (the "Opinion") as to the fairness to the Company, from a financial point of view, of 
the consideration to be paid in connection with a Transaction. The nature and scope of J.P. Morgan's 
investigation, as well as the scope, form and substance of the Opinion, shall be such as J.P. Morgan 
considers appropriate.
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The Company and J.P. Morgan agree that the Standard Terms and Conditions attached 
hereto form an integral part of this Agreement and are hereby incorporated herein by reference in their 
entirety. The Company further understands and agrees that J.P, Morgan shall provide its services 
independently from Morgan Stanley & Co, LLC (the "Co-Advisor") and that J.P. Morgan will not rely 
upon any services or work performed by the Co-Advisor. Accordingly, the Company agrees that J.P. 
Morgan shall have no liability to the Company for any actions or omissions of the Co-Advisor.

Section 2, Compensation. The fees payable to J.P. Morgan for the foregoing services shall
be as follows:

(a) a retainer fee of $100,000 per quarter, payable quarterly in arrears for each three- 
month period or portion thereof during the term of this Agreement, commencing on the Effective Date 
(as defined below);

a fee of $3.0 million, which becomes payable at the time J.P. Morgan delivers an 
Opinion, but which shall be paid upon tire earlier of closing of a Transaction or termination or 
abandonment of a Transaction. To the extent that J.P, Morgan delivers more than one Opinion, the fee 
shall be $2.25 million per Opinion. Any fee payable pursuant to this Section 2(b) is the "Opinion Fee". 
Fees related to delivery of an Opinion(s) shall be credited against any Transaction Fee (as defined below) 
or against any Break-up Fee (as defined below); provided that, in the event J.P. Morgan is unable to issue 
an Opinion, no Opinion Fee shall be payable;

(b)

a fee (the "Transaction Fee"), (i) payable upon the closing of a Strategic 
Transaction, in an amount equal to the applicable percentage of the Net Consideration (as defined below) 
set forth below, against which any related Opinion Fee paid will be credited, to the extent not previously 
credited; provided that, if the Company requests an Opinion and J.P. Morgan does not deliver an Opinion, the 
Transaction Fee payable to J.P, Morgan shall be reduced by an amount equal to the greater of (A) the fee 
the Company pays to obtain an additional Opinion from another investment banking firm (other than the 
Co-Advisor) in an amount not to exceed $3.0 million and (B) $1.5 million:

If the Net Consideration fas defined below) is: Applicable % of Net Consideration

Less than or equal to $3.5 billion

(c)

(a) 0.200% on such amount

(b) Greater than $3.5 billion, but less than or 
equal to $4.5 billion

the aggregate amount calculated in accordance 
with clause (a) above plus 0.275% on tire amount in 
excess of $3.5 billion, but less than or equal to $4.5 
billion

(c) Greater than $4.5 billion, but less than or 
equal to $5.5 billion

the aggregate amount calculated in accordance 
with clause (b) above plus 0.350% on the amount in 
excess of $4.5 billion, but less than or equal to $5.5 
billion

(d) Greater than $5.5 billion, but less than or 
equal to $6.5 billion

the aggregate amount calculated in accordance 
with clause (c) above plus 0.425% on the amount in 
excess of $5.5 billion, but less than or equal to $6,5 
billion

the aggregate amount calculated in accordance 
with clause (d) above plus 0.500% on the amount in

Greater than $6,5 billion(e)
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excess of $6,5 billion

; or (ii) payable upon the closing of a Recapitalization Transaction, hr an amount equal to $7.5 million; 
provided, further, that, if, in lieu of a Transaction, the Company, either directly or through any member 
of the Company Group, completes another transaction, other than a Transaction, with the assistance of 
J.P. Morgan, J.P. Morgan and the Company will negotiate in good faith appropriate compensation for J.P. 
Morgan, which will take into account, among other things, the results obtained and the custom and 
practice among investment banking firms of comparable standing acting in similar transactions;

if any member of the Company Group receives any payment (the "Break-Up 
Fee") from another person (excluding any payment as an indemnity or as reimbursement of expenses or 
liabilities incurred in connection with a proposed Transaction) following or in connection with the 
termination, abandonment, or failure to occur of any proposed Transaction, then the Company shall pay 
to J.P. Morgan a fee in an amount equal to 12.5% of the Break-Up Fee (after deducting the Company's 
out-of-pocket expenses actually incurred in connection with a proposed Transaction; provided that no 
Transaction Pee or Break-Up Fee shall be considered out-of-pocket expenses for purposes hereof) upmn 
the receipt by such member of the Company Group of the Break-Up Fee, less any fees paid by the 
Company pursuant to Section 2(b) and 2(c); provided that in no event shall the amount payable under 
this paragraph, together with any such other fees previously paid hereunder, exceed an amount equal to 
$7.5 million.

(d)

J.P. Morgan will be entitled to receive the compensation provided for above if the events 
specified above occur (or, in the case of (c) or (d) above, ait agreement is entered into which subsequently 
results in a consummated Strategic Transaction or payment of a Break-Up Fee) during the term of this 
Agreement or at any time within 18 months after expiration or termination of this Agreement, as the case 
may be (the "Tail Period"), unless J.P. Morgan terminates this Agreement or the Company terminates tins 
Agreement for Cause (as defined herein). All fees payable hereunder are nonrefundable, but interim fees 
payable prior to closing of a Transaction, to the extent actually paid, except any fees paid or payable 
under Section 2(a), shall be credited towards the Transaction Fee. For purposes hereof, the term "Cause" 
shall mean J.P, Morgan's or any Designated Affiliate's (as defined below) gross negligence, bad faith, or 
willful misconduct in the performance of its services hereunder or a material breach of its obligations 
under this Agreement.

The term "Net Consideration" shall mean the total amount of cash and the fair market 
value of other properly paid or payable in connection with a Transaction (including amounts paid into 
escrow) to any member of the Company Group, its customers or the City of Jacksonville, less, without 
duplication, (a) the fees and expenses of J.P, Morgan under this Agreement, (b) $300 million, and (c) the 
principal amount of all indebtedness for borrowed money (including related defeasance costs, swap 
unwind costs and transaction costs) (collectively, "Indebtedness") of the Company outstanding 
immediately prior to consummation of the Strategic Transaction or, in the case of a sale of assets, all 
Indebtedness of die Company Group assumed by the Strategic Partner and, in any case, any 
Indebtedness of the Company Group retired or defeased by the Strategic Partner or issued to the 
Company Group or the City of Jacksonville in connection with the Strategic Transaction. Net 
Consideration shall also include, without duplication, the aggregate amount of any cash dividends or 
other distributions that are outside of the ordinary course and are declared and paid by the Company 
following the Effective Date, amounts paid by the Company to repurchase any of its securities, or to 
repay any of its other Indebtedness, in each case outstanding on the date hereof, only to the extent such 
dividend, repurchase, or repayment is effected in connection with, in response to, or in anticipation of a 
Transaction or a proposal with respect thereto, plus the sum of tire nominal value of any and all rate 
credits paid or payable to ratepayers in connection with a Transaction, plus any economic development 
commitments paid or payable to the ratepayers and the City of Jacksonville in connection with a 
Transaction, and, in the case of a sale of assets, the value of any working capital of the Company (other
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than cash) not acquired by the Strategic Partner. For the avoidance of doubt, no element of Net 
Consideration shall be subject to double counting or shall otherwise be included more than once in 
determining Net Consideration.

Section 3. Other Assignments. In the event that, within two years of the date hereof (and 
prior to the consummation of a Strategic Transaction which constitutes a change in control of the 
Company or Recapitalization Transaction), the Company determines to issue any equity or debt 
securities through a public or a private placement, enter into a syndicated credit facility or other loan, or 
undertake any other type of investment banking transaction, other than a Transaction (including any 
merger, sale, acquisition, divestiture, joint venture or other business combination, any repurchase by the 
Company of a significant amount of its securities, any recapitalization of the Company, any spin-off, 
split-off or other extraordinary dividend of cash, securities or other assets of the Company, or any 
restructuring of debt securities of tire Company (by consent, tender offer or otherwise)), the Company 
shall offer J.P. Morgan (which for purposes of this Section 3, shall include one or more of its Designated 
Affiliates) the right to make a proposal to act as manager and bookrunner hr the case of any such offering, 
as placement agent in the case of any such placement, as arranger and bookrunner in the case of any such 
syndicated credit facility, as lender in the case of any other loan, and as financial advisor or dealer- 
manager, as applicable, in the case of any such restructuring of debt securities or other investment 
banking transaction, If J.P. Morgan agrees to act in any such capacity, the Company and J.P. Morgan will 
enter into the appropriate form of agreement relating to the type of transaction involved and containing 
customary terms and conditions acceptable to the Company and J.P, Morgan, including provisions 
relating to the scope of J.P. Morgan's services, J.P. Morgan's compensation or other appropriate financial 
arrangements and an indemnification of J.P. Morgan, Unless specifically covered by a separate agreement 
setting forth such arrangement, the provisions of Section 1 of the Standard Terms and Conditions shall 
apply to each such transaction. The Company acknowledges that the foregoing is neither an express nor 
implied commitment by J.P. Morgan to act in any such capacity or to purchase or place securities, or to 
provide or be responsible to provide any financing or other financial services or enter into any other 
principal transactions, which commitment shall only be set forth in a separate written agreement in 
customary form for the type of services being provided.

Section 4. Expenses and Payments. In addition to J.P, Morgan's fees for professional 
services, the Company agrees to reimburse J.P. Morgan for, and J,P, Morgan will separately bill its 
reasonable counsel fees and expenses associated with legal review of Florida statues and any required 
administrative legal work related to the Transaction; provided that, if the Company requests J.P. Morgan 
to deliver an Opinion, the Company agrees to reimburse J.P. Morgan for, and J.P. Morgan will separately 
bill the fees and expenses of counsel to J.P. Morgan incurred in connection with the preparation and 
delivery of the Opinion and the preparation or review of any disclosure of the Opinion contemplated by 
Section 2(d) of the Standard Terms and Conditions; provided, however, that such reasonable fees and 
expenses of counsel retained by J.P, Morgan (including, but not limited to, in connection with the 
preparation and delivery of the Opinion and tire preparation or review of any public disclosure of the 
Opinion contemplated by Section 2(d) of the Standard Terms and Conditions) shall not exceed $200,000 in 
the aggregate without the Company's consent (such written consent not to be unreasonably withheld). At 
the Company's request, J.P. Morgan shall provide appropriate supporting documentation in connection 
with any expenses whose reimbursement is sought hereunder in a form customarily provided by J.P. 
Morgan for such purposes, For avoidance of doubt, it is understood that, if the Company requests J.P. 
Morgan to deliver more than one Opinion or the initial version of such public disclosure must be updated 
with respect to sections which mention J.P. Morgan, then the Company shall be responsible for 
reimbursing J.P, Morgan for external counsel expenses incurred in connection therewith. All amounts 
payable under this Agreement are quoted exclusive of value added or similar tax and shall be paid in 
immediately available funds in U.S. dollars, without setoff and without deduction for any withholding, 
value-added or other similar taxes, charges, fees or assessments. If the Company is obliged by law to 
make any deduction or withholding from any such payment or J,P, Morgan makes any payment of any
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taxes, fees, expenses, assessments or other charges (other than taxes imposed on or measured by net- 
income, franchise taxes, and branch profits taxes, in each case, imposed as a result of J.P, Morgan being 
organised under the laws of, having its principal office in or branch out of which work is being 
performed with respect to this Agreement in, the jurisdiction imposing such tax), the amount due from 
the Company in respect of such payment shall be increased to the extent necessary to ensure that, after 
the making of such deduction or withholding or payment by J.P. Morgan, J,P, Morgan receives a net 
amount equal to the amount J.P. Morgan would have received had no such deduction or withholding or 
payment by J.P. Morgan been made. In the event of such deduction or withholding, the Company will 
deliver promptly to J,P. Morgan such tax receipts or other documentation as it may require.

Section 5. Term. This Agreement will be effective as of July 23, 2019 (the "Effective Date") 
and will expire on the date twenty-four months after the Effective Date, unless earlier terminated by 
either party. This Agreement may be earlier terminated with or without cause by the Company or by J.P. 
Morgan at any time and without liability or continuing obligation to the Company or to J.P. Morgan 
(except for any accrued fees and expenses incurred by J.P. Morgan to the date of termination or 
expiration); provided that the provisions of Sections 2, 3 and 4 hereof and Sections 1, 2 and 4 of the 
Standard Terms and Conditions shall survive any termination or expiration of this Agreement.

Section 6. Municipal Advisor Rules, The Company acknowledges that J.P. Morgan may 
not be able to perform some of the services the Company may request of J.P. Morgan from time to time to 
the extent that such services would cause J.P. Morgan to be considered a "municipal advisor" under SEC 
Rel. No. 34-70462 (Sept. 20, 2013) (such final rules and to the extent referenced therein, Section 975, the 
"Municipal Advisor Rules") implementing Section 975 ("Section 975") of the Dodd-Frank Wall Street 
Reform and Consumer Protection Act.

If the terms of our engagement as set forth in this Agreement are satisfactory, kindly sign 
the enclosed copy of this letter and return it to the undersigned. We look forward to working with the 
Company on this assignment.

Very truly yours.

IN SECURITIES LTXJ.P. mo:

By;_0U
Managing Director

MO
Accepted and Agreed as of 
the Date Fust Written Above:

JEA
X

Bv: r ~
AaronZahn -kS 
Managing,Director and Chief Executive Officer

Bv: //
Ryan Waryfiemacher 
Chief Financial Officer

Enclosure
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STANDARD TERMS AND CONDITIONS

The following standard terms and conditions shall be incorporated by reference into the engagement 
letter, dated July 23, 2019, between JEA and J.P, Morgan Securities LLC to which these terms are attached 
(the "Engagement Letter"). Capitalized terms used below without definition shall have the meanings 
assigned to them in the Engagement Letter and any references herein to the "Agreement" shall mean the 
Engagement Letter together with these Standard Terms and Conditions.

Section 1. Exculpation and Representations,

The Company agrees that no claim shall be made by the Company (or by any of 
its subsidiaries or controlled affiliates or any of its or their respective directors, officers or employees) 
against J.P. Morgan, its affiliates, directors, officers, agents and employees and each other person, if any, 
controlling J.P, Morgan or its affiliates (each such entity or person being referred to as an "Exculpated 
Party") to recover, except to tire extent that any losses, claims, demands or liabilities of any kind 
("Liabilities") or expenses incurred in connection with, relating to or arising out of this Agreement, the 
Transaction or any such person's role or services in connection therewith, are finally judicially 
determined to have resulted primarily from such person's bad faith, gross negligence or willful 
misconduct, and agrees that neither J.P. Morgan nor any other Exculpated Party shah have any liability 
(whether direct or indirect, in contract, in tort or otherwise) for, any Liabilities or expenses incurred in 
connection with, relating to or arising out of this Agreement, the Transaction or any such person's role or 
services in connection therewith, except to the extent that any such Liabilities or expenses are finally 
judicially determined to have resulted primarily from such person's bad faith, gross negligence or willful 
misconduct.

(a)

(b) The Company agrees, and represents to J.P. Morgan that, except to the extent 
inconsistent with applicable law or governmental or stock exchange regulation, or as may be otherwise 
waived in writing by J.P, Morgan, (a) if the Company enters into any agreement or arrangement with 
respect to confidentiality with any potential bidder, the Company shall require that any such agreement 
or arrangement shall provide for exculpation and indemnification of J.P. Morgan in the form attached as 
Exhibit A hereto, (b) if the Company enters into any agreement or arrangement with respect to, or effects, 
any Transaction, tire Company shall require that any such agreement or arrangement with respect to any 
Transaction will provide that the Strategic Partner or another party reasonably satisfactory to J.P. Morgan 
will provide indemnification and contribution in a form reasonably satisfactory to and for the benefit of 
J.P, Morgan, its affiliates, directors, officers, agents and employees and each other person, if any, 
controlling J.P, Morgan or its affiliates with respect to the Agreement, any Transaction and J.P. Morgan's 
role in connection therewith, and (c) the Company is responsible for responding to and defending any 
challenge by any parly relating to the Company's authority to enter into, carry out or consummate any 
aspect of the Transaction.

Section 2. Financial Advisory Role, Information, Reliance. Confidentiality, etc.

(a) The Company understands that J.P. Morgan is acting solely as a financial advisor 
to the Company, is acting as an independent conhactor and is not undertaking to provide any legal, 
accounting or tax advice in connection with its engagement under tire Agreement and that J,P. Morgan's 
role in any due diligence will be limited solely to performing such review as it shall deem necessary to 
support its own advice and analysis and shall not be on behalf of the Company. The Company agrees that 
it shall not assert any claim that J.P. Morgan is acting as a fiduciary to the Company in connection with its 
engagement under the Agreement,

(b) During the term of this Agreement, the Company agrees to use commercially 
reasonable efforts to provide to J.P, Morgan all information reasonably requested by J,P. Morgan for the
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purpose of its engagement under the Agreement and also to provide reasonable access to employees and 
directors of the relevant members of the Company Group. The Company also agrees that the Company 
shall notify J.P. Morgan, in writing, in the event it expects to treat the consummated Transaction as a 
"reportable transaction" within the meaning of Treasury Regulation Section 1.60ll-4(b), and the 
applicable category of "reportable transaction." J.P. Morgan shall be entitled to rely upon and assume, 
without any obligation of independent verification, the accuracy and completeness of all information that 
is publicly available and of all information that has been furnished to it by, or on behalf of, the Company 
Group or any Strategic Partner or otherwise reviewed by J.P. Morgan, and J.P. Morgan shall not assume 
any responsibility or have any liability therefor. In providing any financial advice as described in the 
Engagement Letter, J.P. Morgan will rely on the commercial assessments of the Board of Directors of the 
Company with respect to any Transaction. The decision as to whether or not the Company enters into a 
Transaction is one that can only be taken by tire Company. J.P, Morgan has no obligation to conduct any 
appraisal of any assets or liabilities or to evaluate the solvency of any member of the Company Group or 
any Strategic Partner under any applicable laws relating to bankruptcy, insolvency or similar matters. It 
is specifically agreed that the Company shall be solely responsible for the accuracy and completeness of 
the memorandum referred to in Section 1(b) of the Engagement Letter.

In order to enable J.P, Morgan to bring relevant expertise to bear on its 
engagement under the Agreement from among its global affiliates, the Company agrees that J.P. Morgan 
may share information obtained, directly or indirectly, from the Company Group hereunder with its 
affiliates who need to know such information in connection with J.P. Morgan's performance of its services 
hereunder, and may perform such services in conjunction with its affiliates ("Designated Affiliates"), and 
that any Designated Affiliates performing services hereunder shall be entitled to the benefits and subject 
to the terms of the Agreement, it being understood that J.P. Morgan will be responsible for any breach of 
this Agreement by its Designated Affiliates. The Company agrees that, following the earlier of public 
announcement or closing of any Transaction, J.P. Morgan may, at its option and expense, and upon the 
prior written approval of the Company, as to form and substance (which consent shall not be 
unreasonably withheld) place an advertisement or announcement in such newspapers and periodicals as 
it may determine describing J.P. Morgan's role as financial advisor to the Company. The Company agrees 
that any press release it may issue announcing a Transaction will contain a reference to J.P. Morgan's role 
as financial advisor to the Company in connection with such Transaction, and that J.P, Morgan shall have 
the right to review and pre-approve any reference to it or its role as financial advisor to the Company 
under the Agreement in any public statement made by any member of the Company Group (such 
approval not to be unreasonably withheld),

(c)

J.P. Morgan's financial advice and any material prepared by J.P. Morgan are 
intended solely for the benefit and use of the senior management and the Board of Directors of the 
Company (acting in their capacities as such) in considering a Transaction, is not on behalf of, and shall 
not confer rights or remedies upon, any stakeholder or creditor of the Company Group or any other 
person, and may not be used or relied upon for any other purpose (including, for the avoidance of doubt, 
for purposes of obtaining any approval that may be required in connection with a Transaction). Except as 
otherwise required by applicable law or governmental or stock exchange regulation (as reasonably 
determined by outside counsel to the Company), the Company will heat J.P. Morgan's advice, any 
material prepared by J.P. Morgan and the terms of the Agreement as confidential and will not disclose 
them to any third party (other than, on a confidential basis, to its counsel and other advisors in 
connection with a Transaction, subject always to the terms of the preceding sentence, it being understood 
that the Company will be responsible for any breach by such counsel or advisors of the provisions of this 
sentence) in any manner without J.P, Morgan's prior written approval; provided that tire Company shall 
be entitled to utilize the Opinion in connection with its defense of any action, suit or proceeding relating to 
the Transaction; provided, further, that the Company may reproduce the Opinion in full in any 
information statement which the Company must, under any applicable law, file with any government 
agency, distribute to its stakeholders, or disclose to any local or state government agency and where such

(d)
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filing or disclosure must include the Opinion, or as may reasonably be requested by, or deemed advisable 
by outside counsel to tire Company in connection with a submission to, any governmental, regulatory or 
legislative body with oversight over a Transaction. In such event, the Company may also include 
references to J.P. Morgan and summarize the Opinion (hr each case in such form as J.P, Morgan shall 
provide or pre-approve in writing, such approval not to be unreasonably withheld, conditioned, or 
delayed) in any such document. J.P. Morgan acknowledges that materials provided to the Company by 
J.P. Morgan in connection with this engagement may be released in response to a public records request 
pursuant to Florida law; provided tlrat J.P. Morgan, in consultation with counsel to the Company, will be 
permitted to redact any information not subject to release (such as trade secrets), as permitted by Florida 
law, and may include appropriate language on all such materials limiting third party reliance with 
respect to such materials.

Notwithstanding any other provision herein, tire Company and each of its 
employees, representatives or other agents may disclose to any and all persons, without limitation of any 
kind, the U.S. income and franchise tax treatment and the U.S, income and franchise tax structure of the 
transactions contemplated hereby and all materials of any kind (including opinions or other tax analyses, 
if any) tlrat are provided to tire Company relating to such tax treatment and tax structure insofar as such 
treatment and/or structure relates to a U.S. income or franchise tax strategy, if any, provided to the 
Company by J.P. Morgan or its affiliates.

(e)
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Section 3, Other Business Relationships.

The Company understands that J.P. Morgan and its affiliates (collectively, 
"Morgan") comprise a full service securities firm and a commercial bank engaged in securities trading 
and brokerage activities, as well as providing investment banking, asset management, financing, and 
financial advisory services and other commercial and investment banking products and services to a 
wide range of corporations and individuals. In the ordinary course of Morgan's trading, brokerage, asset 
management, and financing activities, Morgan may at any time hold long or short positions, and may 
trade or otherwise effect transactions, for its own account or the accounts of customers, in debt or equity 
securities, loans or other financial instruments of any Strategic Partner, the Company Group or any other 
entity with interests with respect to a Transaction. Morgan recognizes its responsibility for compliance with 
applicable securities laws in connection with such activities.

In addition, Morgan may have and may in the future have investment and 
commercial banking, trust and other relationships with parties other than the Company, which parties 
may have interests with respect to the Company Group, a Strategic Partner or a Transaction. 
Notwithstanding anything contained herein, during the term of the Agreement, Morgan shall not (i) act 
as M&A financial advisor to any party (other than the Company) in connection with a Transaction or (ii) 
absent the Company's consent (not to be unreasonably withheld) arrange and/or provide financing to 
potential Strategic Partners specifically in connection with a Transaction; provided that the foregoing 
shall not in any event apply to (A) any credit facilities to which Morgan is a party in effect as of the date 
hereof or (B) any new credit facility, amendment to an existing credit facility, or debt or equity securities 
offering the proceeds of which are not restricted, in each case so long as Morgan is not aware that the 
proceeds of any such financing will be used for the purpose of financing a Strategic Partner specifically in 
connection with a Transaction. In addition, nothing in this Agreement shall be deemed to restrict (C) any 
ordinary course sales and trading activity undertaken by employees who have not had access to the 
information received by J.P. Morgan under the Agreement or (D) any private banking or investment 
management services undertaken by employees who have not had access to the information received by 
J.P. Morgan under the Agreement. In addition, in the event that, during the Tail Period, Morgan accepts 
any engagement to act as M&A financial advisor to any party, other than the Company, or to arrange or 
provide financing to potential Strategic Parties in respect of a Transaction specifically in connection with 
such Transaction, in either case, in respect of which engagement fees are payable to J.P. Morgan, then J.P. 
Morgan shall be deemed to have waived its rights to receive compensation under Section 2 of the 
Engagement Letter during the Tail Period, Although Morgan, in the course of its other relationships, may 
acquire information about the Company Group, a Transaction, a Strategic Partner or such other parties, 
Morgan shall have no obligation to disclose such information, or the fact that Morgan is in possession of 
such information, to the Company or to use such information on the Company's behalf, Furthermore, 
Morgan may have fiduciary or other relationships whereby Morgan may exercise voting power over 
securities of various persons, which securities may from time to time include securities of the Company 
Group, a Strategic Partner, or others with interests with respect to a Transaction, The Company 
acknowledges that Morgan may exercise such powers and otherwise perform its functions in connection 
with such fiduciary or other relationships without regard to its relationship to the Company hereunder.

Specifically, the Company acknowledges its understanding that Morgan, in its 
principal capacity, or portfolio companies in which Morgan has investments, or certain investment funds 
managed or advised by Morgan (collectively, the "Morgan Investor"), may have passive, non-controlling 
minority equity investments in one or more potential Strategic Partners, The Company further 
acknowledges and agrees that, in tire event that the Morgan Investor holds such an interest in the 
ultimate Strategic Partner in the Transaction and, in the reasonable judgment of J.P. Morgan, the 
investment held by the Morgan Investor in the Strategic Partner in the Transaction is material, J.P. 
Morgan may not be in a position to render the Opinion referred to in the Engagement Letter or may 
require, as a condition to rendering the Opinion, that the Company obtain an additional Opinion from

(a)

(b)
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another Investment banking firm (other than the Co-Advisor), tire Transaction Fee payable to J.P. Morgan 
shall be reduced by the fee the Company pays to obtain an additional Opinion from another investment 
banking firm (other than the Co-Advisor) in an amount not to exceed $3,000,000. The Company 
acknowledges its understanding that the interests of the Morgan Investor may differ from those of the 
Company with respect to the timing, pricing and terms and conditions of a Transaction and otherwise, 
and the Company expressly waives any conflicts of interest which may result from J.P. Morgan's multiple 
roles as financial advisor to the Company hereunder and as the Morgan Investor or an affiliate thereof (or 
of its fund manager or fund advisor). In addition, the Company acknowledges its understanding that no 
advice or recommendation rendered by J.P. Morgan hereunder shall be deemed a representation that the 
Morgan Investor (or Morgan in its capacity as manager of or advisor to the Morgan Investor) would 
approve a Transaction str uctured in accordance with such advice if its approval were required.

Subject to applicable confidentiality obligations, J.P, Morgan agrees to disclose to 
the Board of Directors of the Company certain information concerning the depth and breadth of 
Morgan's material business relationships with the Company and certain potential Strategic Partners as 
described in this sub-paragraph (d) for the two years preceding the date of such disclosure. J.P, Morgan 
shall provide the foregoing disclosure at the time that the Board of Directors of the Company is deciding 
which potential Strategic Partner will be invited to final round negotiations with the Company in 
connection with a Strategic Transaction. Further, J.P, Morgan confirms that it maintains multiple client 
relationships across industries and regions and across different product groups, and has, and is required 
to maintain, conflicts procedures that are designed to identify, manage and monitor potential conflicts of 
interest. As such, J.P. Morgan has in place policies and procedures which are designed (i) to prevent 
disclosure of confidential client information outside the firm, (ii) to prevent confidential client 
information from being used for the benefit of other J.P. Morgan clients, and (iii) to identify and manage 
potential conflicts of interest. These policies expressly prohibit disclosure of confidential client 
information outside the firm, These policies also require that confidential client information be 
disseminated internally only on a need-to-know basis. In addition, J.P. Morgan can confirm that it has a 
system designed to identify, analyze and avoid or mitigate conflicts of interest which may arise as a result 
of our multiple relationships with clients around tire world who may have competing interests in respect 
of a particular transaction, including the imposition of walls and information barriers between different 
product groups and, where appropriate, between deal teams in the same product group. In particular, J.P, 
Morgan confirms that Morgan officers, directors and employees who have received confidential 
information and who are providing M&A financial advisory services to the Company hereunder shall not 
be included in, or share information with, any Morgan deal teams arranging and/or providing financing 
to any Strategic Partner or the Morgan Investor, save with tire Company's consent or where the Company 
has permitted tire disclosure of such information to Strategic Partners and their financing sources 
generally. J.P. Morgan coirfirms it understands no Strategic Partner will be directed to, and J.P. Morgan 
will not require that any Strategic Partner, use Morgan for purposes of providing financing in respect of a 
Transaction and, for the avoidance of doubt, each of the Company and J.P. Morgan agrees that bids will 
be considered fully on their merits, whether or not consent in respect of clause (b) above is granted.

(d)

Section 4. Miscellaneous.

The Agreement may not be assigned by the Company or J.P. Morgan without the 
prior written consent of the other. The Agreement constitutes the entire understanding of the parties 
hereto with respect to the subject matter thereof, supersedes all prior agreements with respect thereto, has 
been duly authorized and executed by each of die parties hereto and constitutes the legal, binding 
obligation of each such party.

(a)

(b) The Agreement may only be enforced by the parties to it and, with the prior 
written consent of J.P. Morgan, by any Indemnified Person (for whom the provisions of the Agreement 
are intended to confer a benefit). Any amendment of the Agreement shall be in writing signed by each of
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the parties hereto and the consent of any Indemnified Person other than J.P. Morgan to any amendment, 
rescission or termination of the Agreement shall not be required. The Agreement may be executed in any 
number of counterparts, and by each party on separate counterparts, Each counterpart is an original, but 
all counterparts shall together constitute one and the same instrument. Delivery of a counterpart of this 
Agreement by e-mail attachment or telecopy shall be an effective mode of delivery.

The Agreement, and any claim, controversy or dispute arising under or related 
to the Agreement, shall be governed by and construed in accordance with the laws of the State of New 
York without reference to principles of conflicts of law, except that the capacity, power and authority of 
tire Company to enter into this Agreement shall be governed by the laws of the State of Florida. Each of 
the Company and J.P. Morgan irrevocably and unconditionally submits to the exclusive jurisdiction and 
venue of any State or Federal court sitting in Duval County, Florida over any action, suit, proceeding, 
claim or controversy (including without limitation any derivative claim) arising out of or relating to this 
Agreement, any Transaction or any other matter contemplated hereby. Each of the Company and J,P, 
Morgan irrevocably and unconditionally waives any objection to the laying of venue of any such action 
brought in any such court and any claim that any such action has been brought in an inconvenient forum. 
J.P. Morgan and the Company (on its own behalf and, to the extent permitted by law, on behalf of its 
shareholders) each waives any right to trial by jury in any action, claim, suit or proceeding with respect to 
J.P. Morgan's engagement as financial advisor to the Company under the Agreement or its role in 
connection herewith. Notwithstanding anything to the contrary contained in the Agreement, the 
Company shall have absolute discretion to refuse to discuss or negotiate a Transaction with any party, 
approve or reject any and all offers or terms of any offer, and may terminate negotiations with any party 
at any time, all for any reason (or no reason) whatsoever.

(c)
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Exhibit A

The Bidder agrees that no claim shall be made by the Bidder (or by any of its subsidiaries or controlled 
affiliates or any of its or their respective directors, officers or employees) against the Company or any of 
its Representatives, (each such entity or person being referred to as an "Exculpated Party"), to recover, 
and agrees that no Exculpated Party shall have any liability (whether direct or indirect, in contract, in tort 
or otherwise) for any losses, claims, demands or liabilities of any kind ("Liabilities") or expenses incurred 
in connection with, relating to or arising out of this Agreement, the Transaction or any such person's role 
or services in connection therewith, except to tire extent that any such Liabilities or expenses are finally 
judicially determined to have resulted primarily from such person's bad faith, gross negligence or willful 
misconduct. The Bidder further agrees to indemnify and hold harmless each of the Exculpated Parties 
(each such entity or person being referred to as an "Indemnified Person") from and against any Liabilities 
or expenses incurred in connection with, relating to or arising out of a breach of this Agreement by the 
Bidder.
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JEA + Dalton Agency onboarding

March 8,2019 
11:30am - 3:00pm

Mission: Evolve JEA’s brand and reputation from a transactional  power producer (rates, bills, outages) 
to a collaborative energy manager (adaptive, innovative, value-focused)

Location, in-person (lunch will be provided)
JEA headquarters, Conference Room T16 West 
*Note: Full list of attendees at bottom of document

Agenda
1. Introductions

o Meeting objectives, overview, output expectation 
o Round robin

2. State of the industry
o Snapshot of power and utilities industry (nationally) 
o New competitors: Threats and opportunities 
o Regulatory landscape (community, state, national): Threats

3. JEA 101
o Organizational structure and strategic business plan

■ Today: Strategic Framework (four key value), Rating Agency presentation
■ Future (strategy and sequence): Status-Quo presentation, 100 by 50

o Corporate and business (system) lines, priorities, campaigns, proof points/pilots
■ Energy System
* Water / Waste Water System
■ Other technology (blockchain, energy management software) 

o Other strengths, challenges, opportunities?
4. Integrated communications: Today and tomorrow

o External audience segments - current and desired
* Earned (pro-active community, state, national media relations; podcasts; 

executive visibility; speaking engagements; content - bylines, op-eds, blogs, 
etc.)

* Owned (i.e website strategy; social media strategy and content; etc.)
■ Paid (i.e sponsorships; “community investments”, community and customer 

education; traditional advertising; social; events; speaking engagements, etc.)
■ Stakeholder relations (i.e. JEA board; community, state, national trade 

associations and issue advocacy organizations (w/membership fees); 
“community investment” relationships; coalitions, etc.)

■ Public affairs (city, state, federal legislative and regulatory priorities; City 
Hall; city, state, federal legislative delegations; city, state, federal regulatory 
agencies and authorities; rating agencies, etc.)

* Employee communications
5. Crisis communications

EXHIBITCT)
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o Established crisis and issues management processes, playbook 
o Potential crises on the horizon

6. Wrap-up, key take-aways, next steps and timeline 
o Ways of working, roles and responsibilities 

______ o Cross-functional and organization collaboration and sharing

Questions and items for discussion {list not exhaustive and may be organically covered during above 
conversation)

• What’s the strategy for the Status Quo announcement and its timing?
• Potential existing assets or plans?

o i.e. calendar of events (JEA sponsored and hosted); paid advertising, social, content
plans; organic social content plans; social media strategy or ways of working; media lists; 
brand and business line narratives/key messages; etc.?

• Potential other external communications/PR/paid consulting partners, new RFPs, campaigns 
(Capital Assets, Water REP)?

• Potential existing measurement metrics for benchmarking: Corporate reputation, by campaign, by 
channel?

• Are any of JEA’s supplier partners willing to partner on proactive communications (thought 
leadership, community partnership)?

Attendees
JEA
Aaron Zahn, Managing Director/Chief Executive Officer 
Melissa Dykes, President/Chief Operating Officer 
Mike Hightower, Chief Public and Shareholder Affairs Officer 
Julio Romero Aguero, Chief Innovation and Transformation Officer 
Kerri Stewart, YP/Chief Customer Officer 
Gem Boyce, Director Media Relations
David Goldberg, Director Customer and Community Engagement
Jordan Pope, Director Govememnt Relations
Joy Gutos, Manager Internal Communications
Jay Magee, Manager Digital Communications
Melissa Ham, Manager Product Marketing - Jags, Arena
Michael Hadden, Manager Customer and Corporate Communications
Gina Kyle, Manager Media Relations

Dalton Agency
Michael Munz, President PR/Social Communications Group 
Banks Willis, Vice President Corporate Reputation 
Maddie Milne, Account Supervisor

140 W. MONROE STREET, JflCKSONl/ILLE, FL 32202 904.398.5222 DflLTONflGENCY.COM
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STRATEGIC INITIATIVES FINANCIAL 

ADVISORY SERVICES

to the

CITY OF JACKSONVILLE, FLORIDA
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RFP ISSUE DATE: December 20, 2017

PROPOSAL DUE: January 15, 2018
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City of Jacksonville, Florida
Request for Proposals for Strategic Initiatives Financial Advisory Services

Purpose
The City of Jacksonville, Florida (the “City") is soliciting proposals from qualified 
firms wishing to serve as Financial Advisor for Strategic Initiative opportunities. 
The selected Advisor will provide financial advisory services relating to the market 
analysis, opportunity review, planning, solicitation, evaluation, negotiation, and 
award of potential alternative delivery of existing or new projects or services 
which are similar (but not limited) to public private partnerships or the lease, sale, 
and/or disposition of City assets. The initial term of the engagement will be for a 
period of three (3) years with two (2) two (2)-year renewals at the City's 
discretion. The City does not represent or guarantee that any Strategic Initiative 
will be analyzed or completed. The City intends to select a pool of qualified firms 
with demonstrated expertise across a diverse set of alternative delivery/ P3I 
transactions which are strategic in nature.

I.

Scope of ServicesII.
The Scope of Services below is a general description of the advisory services the 
City may require on an ongoing basis and as opportunities arise.

Feasibility & Valuation Services (in collaboration with the City's Advisor, PFM)

■ Market Analysis - Keep City staff informed of national and local market 
trends, dynamics that may impact the market for publicly-owned assets, 
and any legal or regulatory happenings of note.

■ Opportunity Review - Assist City staff on an ongoing basis with determining 
the potential for strategic opportunities with regard to existing or future 
City assets and/or programs.

■ Planning - Assist City staff with reviewing goals and objectives, project 
feasibility, benchmark criteria, solicitation documents, responses sought 
from the marketplace, evaluation criteria, and terms and conditions of 
any proposed agreements. Analyze financing and funding alternatives to 
improve financial marketability of the project. Review and report on the 
feasibility of using new or innovative financing techniques.

Transaction Services

■ Solicitations - Assist City staff in preparation of any solicitation, review 
responses prepared by City staff to questions submitted by interested 
parties, and assist in preparing responses.

■ Evaluations - Assist City staff during any evaluation stage, which will 
include review of proposals received from interested parties for request for 
qualifications/proposals; assist in review of agenda and questions for oral 
presentations/discussions with proposers prepared by City staff, provide 
analysis of proposals received including total project life-cycle costs, 
project cost comparisons to traditional delivery and financing options, 
project risk assessment and allocations, operations and maintenance 
analyses, and provide related benchmark information. Provide cost
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City of Jacksonville, Florida
Request for Proposals for Strategic Initiatives Financial Advisory Services

effectiveness and feasibility studies to evaluate project delivery 
alternatives. Assist with developing or reviewing finance plans or financial 
models. Assist with public sector comparator and value for money 
analyses. Aid in the development of stakeholder presentations. Assist with 
project financial evaluations. Provide financial advice regarding market 
conditions and trends, financial products, third party alternative financing 
and special facility financing, and advising the City of market 
developments and financing techniques.

■ Negotiations - Assist City staff during the negotiation stage, which will 
include negotiation strategies and negotiation of agreements.

■ Award Process - Assist in bringing any project to financial and commercial 
close. Assist the City in preparation of the any presentation to senior staff 
or stakeholders as may be necessary.

Submission Requirements
One (1) electronic copy (an exact replication of the hard copies submitted) 
provided on CD-ROM or flash drive media, one (1) original hard copy and three 
(3) copies of each proposal and any addendum properly acknowledged, must 
be submitted in a sealed envelope and received no later than 2:00 P.M. Eastern 
Standard Time (ESI), January 15, 2018, at the following address in order to be 
considered.

111.

Jeremy Niedfeldt | Director 
PFM Financial Advisors LLC 
Public Financial Management, Inc.
300South Orange Ave. [Suite 1170 | Orlando, FL32801 
Ph: (407) 406-5759 | niedfeldtj@pfm.com

Any proposal received after 2:00 P.M. ESI on the due date shall not be 
considered. Incomplete proposals shall not be considered. Faxed proposals 
shall not be considered.

Questions
Any questions regarding this Request for Proposals (RFP) shall be directed to the 
City's consultant, Public Financial Management (‘‘PFM”) IN WRITING via 
electronic mail to the below contact and e-mail address. The deadline for 
questions is January 5, 2018, at 5:00 P.M. EST.

IV.

Jeremy Niedfeldt | Director 
PFM Financial Advisors LLC 
Public Financial Management, Inc.
300 South Orange Ave. [Suite 1170 | Orlando, FL 32801 
Ph: (407) 406-5759 | niedfeldtj@pfm.com
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City of Jacksonville, Florida
Request for Proposals for Strategic Initiatives Financial Advisory Services

Solicitation TimetableV.

Tentative Timetable 
RFP distributed 
Proposal due
Interviews (at the City's discretion) 
Selection of General Advisor(s)

December 20, 2017 
January 15, 2018

TBD
By January 31,2018

Terms and ConditionsVI.

The City reserves the right to reject any and all proposals and to request 
clarification of information from any Proposer.

1.

The City shall hot be liable for any expenses incurred in the preparation 
and presentation of the proposals.

2.

The proposer acknowledges that all information contained within its 
proposal is part of the public domain as defined by the State of Florida 
Sunshine and Public Records Laws.

3.

As of the date of this RFP, through the completion of the selection process, 
the proposer, their agents, and/or their associates are prohibited from 
contacting or soliciting any City official or employee, or any City Council 
member on matters covered by this RFP. Failure to comply with this 
condition may result in the disqualification of the Proposer.

The City shall be solely responsible for the selection of providers of any and 
all other services related to the review and completion of strategic 
initiatives.

4.

This RFP and related responses of the selected Advisor(s) will by reference 
become part of the formal agreement between those selected and the 
City.

5.

The City reserves the right to terminate any Advisor selection resulting from 
this RFP at any time and for any reason, upon giving thirty (30) calendar 
days prior written notice to the other party.

6.

Selling, Transferring or Assigning Contract: No contract awarded under 
these terms, conditions and specification shall be sold, transferred or 
assigned without written approval of the City.

7.

The City reserves the right to designate which Advisor(s) will assist in 
analyzing and/or completing strategic initiatives.

8.
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City of Jacksonville, Florida
Request for Proposals for Strategic Initiatives Financial Advisory Services

VII. Information to be Submitted by Proposers
All proposals shall be prepared using a font size no smaller than 12-point font as 
used by Microsoft Word and shall not exceed 15 pages in length (excluding any 
exhibits or attachments).

Failure to provide the information requested here may result in a deduction of 
points during the evaluation process. Failure to provide the information 
requested in the format and sequence requested may result in a deduction of 
evaluation points and could result in the respondent's proposal not being 
considered.

A. PROPOSING FIRM AND PERSONNEL INFORMATION (6-paae maximum]

Executive Summary/Cover Letter
Each response should include a cover letter signed by an officer of the 
firm, indicating that the officer is legally authorized to contractually bind 
the firm. The cover letter should also summarize the key points of the firm's 
response.

1.

Strategic Initiative Financial Advisory Team
Provide the names and backgrounds of the individuals who will be 
assigned to this engagement on a full-time basis. If your firm has more 
than one office, identify the office from which each designated individual 
will be operating. Clearly indicate each individual’s responsibilities during 
the engagement and highlight the day-to-day contact person as well as 
the individual who will attend official meetings of the City, if requested.

2.

Investigations
Summarize any litigation, regulatory action or legal investigation involving 
your firm or its principals, filed or pending within the last three (3) years. 
Include a description of any filed or pending matters that have been 
resolved and the details of such resolution. Please discuss the impact this 
litigation would have on your ability to serve as an Advisor to the City. If 
the response requires an extensive list, include a summary table and 
reference an exhibit.

3.

Fee Approach
Discuss your firm's approach to fees charged for financial advisor/ 
services contemplated by this RFP. Understanding that fee level and 
structure are largely transaction specific, include fee indications for a 
range of transaction options. The City reserves the right to negotiate any 
fees, expenses, or terms prior to the commencement of any transaction.

4.
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City of Jacksonville, Florida
Request for Proposals for Strategic Initiatives Financial Advisory Services

B. EXPERIENCE AND PERFORMANCE INFORMATION (IS-paae maximum)

Firm Experience
Briefly discuss your firm's experience in providing Financial and/or 

Investment Banking Advisory Services for local governments on complex 

financial transactions which are similar (but not limited) to public private 

partnerships or the lease, sale, and/or disposition of City assets. Please 

detail any such transaction in the State of Florida. Provide the specific 

experience of the individual(s) who will work with the City.

1.

Discussion of Strategic Financial Advisory Approach and Current Market 
Environment
Provide a discussion of your firm's approach applicable to the City's 

potential review and completion of strategic opportunities. Also, provide 

a review of the current market environment as it relates to strategic 

opportunities.

2.

Marketing Approach
■ Describe your firm's approach to marketing strategic opportunities to 

potential counterparties.
■ Describe your approach to ensuring the City receives the best 

execution of any potential transaction.

3.

References
Please provide three (3) local government financing references, including 

name, title, telephone number, type of transaction, and the date(s) of 

service.

4.

City Experience
Provide information on any previous work done with the City.

5.

VIII. Evaluation and Selection
After reviewing the written responses, firm(s) will be evaluated and selected 

based upon the following criteria:
■ Experience of the firm's primary personnel - 25% weight
■ Experience with similar transactions - 35% weight
■ Advisory/Marketing Approach - 30% weight
■ Pricing Approach - 10% weight

Each evaluation criteria will be scored on a scale of 1 to 10 for each respondent 

being considered. The assigned score for each criterion will be multiplied by the 

weight of that criterion. The results will be totaled providing the responding firms 

Total Score.
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City of Jacksonville, Florida
Request for Proposals for Strategic Initiatives Financial Advisory Services

IX. Additional Information
To assist with your response to this RFP the following items can be found on the 
City's website along with additional information regarding the City at:

Annual Budgets
http://www.coj.net/departments/finance/budget.aspx 
Comprehensive Annual Financial Reports 
http://www.coj.net/departments/finance/accounting/com 

prehensive-annual-financial-reports.aspx

1.

2.
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d 
A

w
ar

d 
M

et
ho

do
lo

gy
 

SE
CT

IO
N 

3.
0-

 A
wa

rd
 M

eth
od

ol
og

y

3.
3 

N
eg

ot
ia

tio
n 

Ph
as

e 

3.
3.

1 
Re

sp
on

de
nt

 S
ho

rt
lis

t

an
d 

fo
rm

ul
at

e 
a 

re
co

m
m

en
de

d 
aw

ar
d 

(“
th

e 
"N

eg
ot

ia
tio

n 
Te

am
”)

. T
he

 N
eg

ot
ia

tio
n 

Te
am

 m
ay

 b
e 

as
si

st
ed

 in
 t

he
ir 

du
tie

s 
by

 
su

bj
ec

t m
at

te
r e

xp
er

ts
, i

nc
lu

di
ng

, 
bu

t n
ot

 li
m

ite
d 

to
, 

pe
rs

on
ne

l o
f 

th
e 

A
dv

is
or

s,
 w

ho
 s

ha
ll 

be
 a

va
ila

bl
e 

to
 a

ss
ist
 t

he
 N

eg
ot

ia
tio

n 
Te

am
, 

to
 

pr
ov

id
e 

gu
id

an
ce
 

w
ith

in
 

th
ei

r 
re

sp
ec

tiv
e 

ar
ea

s 
of

 
ex

pe
rti

se
 

to
 

th
e 

N
eg

ot
ia

tio
n 

Te
am

, 
an

d 
to
 

pa
rt

ic
ip

at
e 

in
 

ne
go

tia
tio

ns
 w

ith
 R

es
po

nd
en

ts
 a

s 
ne

ed
ed

.

Ba
se

d 
on

 t
he

 f
in

al
 o

ve
ra

ll 
sc

or
es

 f
or

 e
ac

h 
R

ep
ly

, 
as

 c
al

cu
la

te
d 

by
 

th
e 

D
es

ig
na

te
d 

P
ro

cu
re

m
en

t 
R

ep
re

se
nt

at
iv

es
, 

JE
A 

w
ill 

de
te

rm
in

e 
a 

co
m

pe
tit

iv
e 

ra
ng

e 
of
 

R
ep

lie
s 

re
as

on
ab

ly
 

su
sc

ep
tib

le
 o

f 
aw

ar
d 

fo
r 

ne
go

tia
tio

ns
. 

W
hi

le
 J

EA
 a

nt
ic

ip
at

es
 

in
vi

tin
g 

al
l 

R
es

po
nd

en
ts

 w
ho

se
 R

ep
ly

 s
co

re
d 

m
or

e 
th

an
 7

5 
to

ta
l 

ov
er

al
l 

po
in

ts
 t

o 
ne

go
tia

tio
ns

, 
JE

A 
re

se
rv

es
 t

he
 r

ig
ht
 t

o 
in

vi
te

 
R

es
po

nd
en

ts
 

ac
hi

ev
in

g 
fe

w
er
 t

ha
n 

75
 

po
in

ts
 t

o 
ne

go
tia

tio
ns

 
an

d/
or

 t
o 

de
te

rm
in

e 
an

y 
nu

m
be

r 
of
 R

es
po

ns
iv

e 
R

ep
lie

s 
up

 t
o 

an
d 

in
cl

ud
in

g 
al

l 
R

es
po

ns
iv

e 
R

ep
lie

s 
to
 b

e 
in
 t

he
 c

om
pe

tit
iv

e 
ra

ng
e,

 if
 it

 d
et

er
m

in
es

 t
ha

t d
oi

ng
 s

o 
w

ou
ld

 b
e 

in
 t

he
 b

es
t i

nt
er

es
t 

of
 J

EA
. 

Sc
or

es
 w

ill 
be

 c
al

cu
la

te
d 

by
 m

ul
tip

ly
in

g 
th

e 
ev

al
ua

to
r 

sc
or

e 
fo

r 
ea

ch
 c

rit
er

ia
 b

y 
th

e 
cr

ite
ria

 w
ei

gh
t 

an
d 

di
vi

di
ng

 b
y 

4.
 

Th
e 

m
ax

im
um

 t
ot

al
 s

co
re
 f

or
 a

ll 
cr

ite
ria

 e
qu

al
s 

10
0.
 F

or
 f

ur
th

er
 

de
ta

il 
pl

ea
se

 r
ef

er
 b

ac
k 

to
 S

ec
tio

n 
3.

2.
1 

fo
r 

a 
de

sc
rip

tio
n 

of
 th

e 
sc

or
in

g 
pr

oc
es

s.
_

JE
A 

m
ay
 

po
st
 

a 
N

ot
ic

e 
of
 

in
te

nt
 

to
 

N
eg

ot
ia

te
 

on
 

th
e 

JE
A 

pr
oc

ur
em

en
t p

ag
e.

>
jy

 r
3.

3.
2 

N
eg

ot
ia

tio
n 

Te
am

C
on

si
st

en
t w

ith
 t

he
 J

EA
 P

ro
cu

re
m

en
t C

od
e,

 a
 N

eg
ot

ia
tio

n 
Te

am
 

co
ns

is
tin

g 
of
 

at
 

le
as

t 
th

re
e 

in
di

vi
du

al
s 

w
ill 

be
 

ap
po

in
te

d 
to

 
co

nd
uc

t 
ne

go
tia

tio
ns

 w
ith
 R

es
po

nd
en

ts
 w

ith
in
 t

he
 c

om
pe

tit
iv

e 
ra

ng
e,

 r
ev

ie
w

 r
ev

is
ed

 R
ep

lie
s 

an
d 

Be
st

 a
nd

 F
in

al
 O

ffe
rs
 (
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,
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tio

n 
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oc
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s;
 E

va
lu
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io

n,
 N

eg
ot

ia
tio

n,
 
an

d 
A

w
ar

d 
M

et
ho

do
lo

gy
 

SE
C

TI
O

N
 3

.0
- 

A
w

ar
d 

M
et

ho
do

lo
gy

3.
3.

3 
R

eq
ue

st
 fo

r 
Re

vi
se

d 
Re

pl
ie

s
3.

3.
4 

W
rit

te
n 

an
d 

O
ra

l N
eg

ot
ia

tio
ns

Fo
llo

w
in

g 
su

bm
is

si
on

 o
f r

ev
is

ed
 R

ep
lie

s,
 t

he
 N

eg
ot

ia
tio

n 
Te

am
 w

ill 
re

vi
ew

 s
uc

h 
su

bm
is

si
on

s 
to
 i

de
nt

ify
 R

es
po

nd
en

ts
 w

ith
 w

ho
m
 i

t 
w

is
he

s 
to

 n
eg

ot
ia

te
 fu

rth
er

. 
Th

e 
N

eg
ot

ia
tio

n 
Te

am
 m

ay
, 

bu
t i

s 
no

t 
re

qu
ire

d 
to

, 
en

ga
ge

 in
 f

or
m

al
 s

co
rin

g 
fo

r 
pu

rp
os

es
 o

f 
id

en
tif

yi
ng

 
R

es
po

nd
en

ts
 

w
ith
 

w
ho

m
 

it 
w

is
he

s 
to
 

en
ga

ge
 

in
 

fu
rth

er
 

ne
go

tia
tio

n.
 

JE
A 

re
se

rv
es
 

th
e 

rig
ht
 

to
 

la
te

r 
el

ec
t 

to
 

fu
rth

er
 

ne
go

tia
te
 w

ith
 R

es
po

nd
en

ts
 w

ho
 w

er
e 

no
t 

in
iti

al
ly
 s

el
ec

te
d 

fo
r 

fu
rth

er
 

ne
go

tia
tio

ns
, 

if 
th

e 
N

eg
ot

ia
tio

n 
Te

am
 

de
te

rm
in

es
 

th
at

 
do

in
g 

so
 w

ou
ld

 b
e 

in
 th

e 
be

st
 in

te
re

st
 o

f J
EA

.

A.
 R

es
po

nd
en

t(s
) 

in
vi

te
d 

to
 

ne
go

tia
te
 

m
ay
 

be
 

as
ke

d 
to

 
pr

ov
id

e 
m

or
e 

de
ta

ile
d 

cl
ar

ifi
ca

tio
ns

 o
f t

he
ir 

R
ep

lie
s 

an
d/

or
 

to
 p

ro
vi

de
 i

nt
er

ac
tiv

e 
pr

es
en

ta
tio

ns
 o

f 
th

ei
r 

R
ep

lie
s.
 J

EA
 

re
se

rv
es

 t
he

 r
ig

ht
 t

o 
ne

go
tia

te
 c

on
cu

rr
en

tly
 o

r 
se

qu
en

tia
lly

 
w

ith
 

co
m

pe
tin

g 
R

es
po

nd
en

t(s
). 

N
eg

ot
ia

tio
ns
 w

ill 
no

t 
be

 
op

en
 t

o 
th

e 
pu

bl
ic
 b

ut
 w

ill 
be

 r
ec

or
de

d.
 A

ll 
re

co
rd

in
gs

 o
f 

ne
go

tia
tio

ns
 

an
d 

an
y 

re
co

rd
s 

re
la

te
d 

to
 

ne
go

tia
tio

n 
se

ss
io

ns
 a

re
 p

ub
lic

 r
ec

or
d 

an
d 

ca
n 

be
 r

el
ea

se
d 

pu
rs

ua
nt

 to
 

a 
pu

bl
ic

 r
ec

or
ds

 r
eq

ue
st

 a
fte

r a
 N

ot
ic

e 
of

 In
te

nt
 to

 A
w

ar
d 

is 
po

st
ed

 o
r 3

0 
da

ys
 a

fte
r t

he
 s

ub
m

is
si

on
 o

f t
he

 fi
na

l R
ep

lie
s 

to
 

th
e 

la
st
 R

eq
ue

st
 f

or
 B

AF
O

(s
). 

If 
a 

R
es

po
nd

en
t 

as
se

rts
 t

ha
t 

an
y 

in
fo

rm
at

io
n 

to
 b

e 
di

sc
us

se
d 

in
 o

ra
l n

eg
ot

ia
tio

n 
se

ss
io

ns
 

is 
ex

em
pt
 

fro
m
 

pu
bl

ic
 

di
sc

lo
su

re
, 

it 
sh

ou
ld

 
co

nt
em

po
ra

ne
ou

sl
y 

no
tif

y 
th

e 
N

eg
ot

ia
tio

n 
Te

am
 

of
 t

hi
s 

fa
ct
 a

nd
 a

ss
er

t 
th

e 
co

nf
id

en
tia

lit
y 

of
 s

uc
h 

in
fo

rm
at

io
n 

on
 

th
e 

re
co

rd
.

As
 

th
e 

in
iti

al
 

st
ep
 

in
 

th
e 

N
eg

ot
ia

tio
n 

Ph
as

e,
 

JE
A 

an
tic

ip
at

es
 

re
qu

es
tin

g 
th

at
 

R
es

po
nd

en
ts
 

w
ith

in
 

th
e 

co
m

pe
tit

iv
e 

ra
ng

e 
pr

ov
id

e 
re

vi
se

d 
R

ep
lie

s 
ad

dr
es

si
ng
 

ad
di

tio
na

l 
sp

ec
ifi

ed
 

to
pi

cs
 

an
d 

up
da

tin
g 

in
iti

al
 R

ep
lie

s 
ba

se
d 

up
on

 a
dd

iti
on

al
 i

nf
or

m
at

io
n 

pr
ov

id
ed

 to
 R

es
po

nd
en

ts
.

U
po

n 
th

e 
de

te
rm

in
at

io
n 

of
 t

he
 c

om
pe

tit
iv

e 
ra

ng
e,
 R

es
po

nd
en

ts
 

de
te

rm
in

ed
 t

o 
be

 w
ith

in
 t

he
 c

om
pe

tit
iv

e 
ra

ng
e 

w
ill 

be
 a

sk
ed

 t
o 

en
te

r 
in

to
 a
 n

on
-d

is
cl

os
ur

e 
ag

re
em

en
t 

(“
N

D
A

'')
 f

or
 p

ur
po

se
s 

of
 

re
ce

iv
in

g 
an

d 
ac

ce
ss

in
g 

ce
rt

ai
n 

ex
em

pt
 

or
 

co
nf

id
en

tia
l 

in
fo

rm
at

io
n 

re
la

tin
g 

to
 J

EA
, 

in
cl

ud
in

g,
 w

ith
ou

t 
lim

ita
tio

n,
 t

ra
de

 
se

cr
et

s,
 

m
at

er
ia

l 
no

n-
pu

bl
ic
 

in
fo

rm
at

io
n,
 

or
 o

th
er
 c

on
fid

en
tia

l 
in

fo
rm

at
io

n.
 

Fo
llo

w
in

g 
ex

ec
ut

io
n 

of
 th

e 
N

D
A,

 R
es

po
nd

en
ts

 w
ill 

be
 

gr
an

te
d 

ac
ce

ss
 t

o 
th

e 
JE

A 
V

irt
ua

l 
D

at
a 

R
oo

m
, w

hi
ch

 w
ill 

in
cl

ud
e 

a 
co

nf
id

en
tia

l 
in

fo
rm

at
io

n 
pr

es
en

ta
tio

n 
on
 

JE
A 

an
d 

ce
rta

in
 

fin
an

ci
al
 p

ro
je

ct
io

ns
. 

W
ith

in
 a

 p
er

io
d 

to
 b

e 
de

te
rm

in
ed

 b
y 

th
e 

N
eg

ot
ia

tio
n 

Te
am

, s
uc

h 
R

es
po

nd
en

ts
 in

vi
te

d 
to

 p
ar

tic
ip

at
e 

in
 t

he
 

N
eg

ot
ia

tio
n 

Ph
as

e 
w

ill 
be
 

as
ke

d 
to
 

su
bm

it 
a 

re
vi

se
d 

R
ep

ly
 

ad
dr

es
si

ng
 s

pe
ci

fic
al

ly
 t

he
ir 

ap
pr

oa
ch

 t
o 

sa
tis

fy
in

g 
ea

ch
 o

f 
th

e 
E

va
lu

at
io

n 
C

rit
er

ia
, 

th
e 

S
el

ec
tio

n 
C

rit
er

ia
, 

an
d 

an
y 

ot
he

r 
ad

di
tio

na
l 

ite
m

s 
w

hi
ch

 m
ay

 b
e 

en
um

er
at

ed
 i

n 
th

e 
R

eq
ue

st
 f

or
 

re
vi

se
d 

R
ep

lie
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d 
A

w
ar
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M

et
ho

do
lo

gy
 

SE
C

TI
O

N
 3

.0
- 

A
w

ar
d 

M
et

ho
do

lo
gy

B.
 J

EA
 

an
tic

ip
at

es
 

th
at
 

ne
go

tia
tio

n 
m

ee
tin

gs
 

m
ay
 

be
 

co
nd

uc
te

d 
in
 J

ac
ks

on
vi

lle
, 

Fl
or

id
a 

or
 N

ew
 Y

or
k,
 N

ew
 Y

or
k.

 
JE

A 
re

se
rv

es
 

th
e 

rig
ht
 

to
 

sc
he

du
le
 

ne
go

tia
tio

ns
 

at
 

a 
di

ffe
re

nt
 

lo
ca

tio
n 

or
 

to
 

co
nd

uc
t 

ne
go

tia
tio

n 
se

ss
io

ns
 

te
le

ph
on

ic
al

ly
. J

EA
 m

ay
, 

bu
t i

s 
no

t r
eq

ui
re

d 
to

, 
di

st
rib

ut
e 

an
 

ag
en

da
 

in
 

ad
va

nc
e 

of
 

th
e 

fir
st
 

ne
go

tia
tio

n 
se

ss
io

n.
 

R
ep

re
se

nt
at

iv
es
 f

or
 e

ac
h 

R
es

po
nd

en
t 

sh
ou

ld
 p

la
n 

to
 b

e 
av

ai
la

bl
e 

fo
r f

ac
e-

to
-f

ac
e 

m
ee

tin
g(

s)
, 

w
ith

ou
t 

in
te

rr
up

tio
ns

, 
fo

r 
th

e 
en

tir
et

y 
of

 t
he

 R
es

po
nd

en
t's

 s
ch

ed
ul

ed
 n

eg
ot

ia
tio

n 
m

ee
tin

g 
(s

).

C
. N

eg
ot

ia
tio

ns
 w

ill 
in

cl
ud

e 
di

sc
us

si
on

s 
of
 t

he
 R

ep
ly
 a

nd
 t

he
 

m
od

el
 

en
vi

si
on

ed
 

by
 t

he
 

R
es

po
nd

en
t, 

un
til
 

ac
ce

pt
ab

le
 

te
rm

s 
ar

e 
ag

re
ed
 

up
on
 

or
 

it 
is 

de
te

rm
in

ed
 

th
at
 

an
 

ac
ce

pt
ab

le
 

ag
re

em
en

t 
ca

nn
ot
 

be
 

re
ac

he
d.
 

Th
e 

ne
go

tia
tio

n 
pr

oc
es

s 
w

ill 
al

so
 

in
cl

ud
e 

ne
go

tia
tio

n 
of
 t

he
 

te
rm

s 
an

d 
co

nd
iti

on
s 

of
 p

ot
en

tia
l t

ra
ns

ac
tio

na
l 

do
cu

m
en

ts
. 

As
 th

is
 is

 a
n 

UN
, J

EA
 re

se
rv

es
 th

e 
rig

ht
 to

 n
eg

ot
ia

te
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
de

te
rm

in
ed

 t
o 

be
 in

 th
e 

be
st

 in
te

re
st

 o
f J

EA
. 

Th
e 

ne
go

tia
tio

n 
pr

oc
es

s 
w

ill 
co

nt
in

ue
 u

nt
il 

JE
A 

re
qu

es
ts

, 
in

 
w

rit
in

g,
 

BA
FO

(s
). 

JE
A 

re
se

rv
es
 

th
e 

op
tio

n 
to
 

re
su

m
e 

ne
go

tia
tio

ns
 

th
at
 

w
er

e 
pr

ev
io

us
ly
 

su
sp

en
de

d.
 

JE
A 

an
tic

ip
at

es
 

th
at
 

m
ul

tip
le
 

ro
un

ds
 

of
 

BA
FO

(s
) 

m
ay
 

be
 

re
qu

es
te

d 
un

de
r 

th
is
 

IT
N 

bu
t 

is 
un

de
r 

no
 

ob
lig

at
io

n 
to

 
re

qu
es

t 
m

or
e 

th
an

 o
ne

 r
ou

nd
 o

f 
BA

FO
(s

). 
As

 a
 r

es
ul

t, 
it 

is 
im

pe
ra

tiv
e 

th
at
 

R
es

po
nd

en
ts
 

en
su

re
 

th
at
 

an
y 

BA
FO

(s
) 

su
bm

itt
ed

 in
cl

ud
es

 th
e 

be
st

 te
rm

s 
th

at
 th

e 
R

es
po

nd
en

t c
an

 
of

fe
r, 

as
 f

ai
lu

re
 t

o 
do

 s
o 

m
ay

 r
es

ul
t 

in
 t

he
 R

es
po

nd
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December 24, 2019

ITN #127-19 Strategic Alternatives

NOTICE OF CANCELLATION OF ITN #127-19 AND REJECTION OF ALL REPLIES

Notice is hereby given of JEA’s decision to cancel ITN #127-19 and reject all replies (and 
revised replies) received thereunder. JEA appreciates your interest and participation in the ITN 
process.

Any Respondent aggrieved by this Notice must submit a protest in accordance with the 
provisions of JEA Purchasing Code, Article 5, Administrative Remedies. Failure to submit a 
protest within the time period provided by Section 5-101(3) of the JEA Procurement Code shall 
result in a rejection of such protest as untimely. For clarification pmposes, the 48 hour protest 
window pertains only to business days, and will close on Monday, December 30, 2019 at 12:00 
p.m. EST. JEA’s Chief Procurement Officer is Jenny McCollum (gleeis@iea.com).
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